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CoCa Mines, Inc.
- 6500 N. Mineral Drive, Suite 200
Coeur d’Alene, ID 83815-9408 .
(208) 769-4100 :

CONFIDENTIAL SETTLEMENT COMMUNICATION
SUBJECT TO FEDERAL RULE OF EVIDENCE 408

Heidi K. Hoffman

United States Department of Justice
Environmentand Natural Resources Division
1961 Stout Street—8™ Floor

Denver, Colorado 80294

Re: Gilt Edge Mine Superfund Site

. Dear Ms. Hoffman:

This letter and the materials enclosed herewith constitute CoCa Mines, Inc.’s
(“CoCa™) response to your letter of September 21, 2010, requesting additional financial and
corporate information from CoCa in connection with the negotiation of an “inability to pay”
settlement for potential liabilities related to the Gilt Edge Mine Site (“Site”) in Lawrence
County, South Dakota. In addition to the responses and materials provided herewith, CoCa
hereby references and incorporates its two prior responses, dated October 2, 2008 and
February 12, 2010, to EPA’s 104(e) Requests regarding the Gilt Edge Site.

" In conjunction with prior 104(e) responses, CoCa has already provided the United
States with a large amount of information. In response to DOJ’s September 21, 2010 request,
and in order to facilitate settlement negotiations, CoCa has undertaken a significant effort to
locate additional responsive information. However, as you are aware, the Gilt Edge site has a
long history of development, exploration and mining. Because the information DOJ has
requested may relate to events which occurred many years ago, CoCa cannot represent that it
has located every document responsive to DOJ’s request. In many instances, CoCa simply
does not possess the information DOJ has requested. In other instances, DOJ has requested
information that, to the best of CoCa’s knowledge, does not exist. In addition, DOJ has
requested information from CoCa’s parent and affiliates, including Hecla Mining Company
and Hecla Limited (collectively, “Hecla”). While CoCa has made its best effort to locate and
provide this information, many of DOJ’s requests relate to events which occurred prior to
Hecla’s acquisition of CoCa almost twenty years ago. CoCa understands that in many cases,
Hecla either does not retain, or never possessed the information requested. CoCa looks
forward to moving ahead with settlement negotiations, and in the event that additional
relevant, responsive documents are located, they will be made available to DOJ.

These zesponses and the documents provided with these responses do not constitute an

admission by CoCa, Hecla, or any other related entity, of liability with respect to the Gilt

.Edge Site, nor an admission or representation concerning the conditions on or surrounding the
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Site or any acts or omissions of any persons concerning the Site. CoCa’s production of
documents does not constitute an admission by CoCa or any affiliated entity that the contents
of the documents provided are true, correct, or accurate, nor does it constitute an admission
that the documents are authentic for the purposes of admissibility in any judicial or
administrative proceeding. These responses do not constitute an admission by CoCa or any
affiliated entity that it or anyone employed by it, or its parents, predecessors or subsidiaries,
generated, transported, or disposed of any hazardous wastes or substances, pollutants, or
contaminants anywhere at the Site. CoCa denies that it has any liability relating to any
releases or threatened releases at the Site.

I. General Objections

1. CoCa objects to the requests on the grounds that they are overbroad and vague.

2. CoCa objects to the requests to the extent that they seek information or
documents that are protected under the attorney-client privilege, the work product doctrine or
any other available privilege or protection.

3. CoCa objects to the requests to the extent that they call for legal conclusions.

4 CoCa objects to the requests to the extent that they attempt to impose upon
CoCa an obligation to obtain information from third persons or others where the law does not
impose such an obligation.

II. Responses

Set forth below are each of DOJ’s specific Requests followed by CoCa’s Responses.
CoCa incorporates, by reference, each of its General Objections into each of its Responses as
if fully set forth therein. CoCa reserves the right to amend its answers if and when additional
information becomes available which is relevant to DOJ’s requests. Without waiving any of
its objections, CoCa states as follows:

Request No. 1:

Provide all annual financial statements (including balance sheets, income statements,
statements of cash flows, and, if prepared, notes and detailed schedules) for CoCa Mines, Inc. for
the years 2003 to present. Please note that the 1-page summary balance sheets provided
previously to EPA do not provide the level of detail that we are seeking. Rather, we request the
full financial statements prepared yearly for CoCa Mines, Inc. that explain the financial status of
the company.

CoCa’s Resggnse to Request No. 1:

CoCa objects to the terms “financial statements,” “balance sheets,” “income statements,”
and “statements of cash flows,” as overly broad and vague. Without waiving any of its
objections, CoCa states that during the years 2003 to the present, CoCa prepared financial
statements once each year, at year’s end. During the timeframe in question, CoCa has engaged in
very little activity, and has had very little financial activity. Accordingly, there has been no need
to prepare a more detailed set of financial statements for the company. The only financial
‘statements the company has prepared are in the form of the balance sheets previously provided to
EPA. To clarify, these balance sheets are not summaries of other documents, but are the actual
financial statements prepared at year end. In response to DOJ’s request, CoCa is providing, with
these responses and on a strictly confidential basis, balance sheets for the additional years 2003
and 2009.
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Rguesf No. 2:

A . Provide any other financial statements or information (i.e., balance sheets, income
statements, statements of cash flows) prepared on an other-than-annual basis (e.g., monthly,
quarterly, as needed) that reflect the financial status of CoCa Mines for the years 2003 to present. .

CoCa’s Response to Request No. 2:

CoCa again objects to the terms “financial statements,” “balance sheets,” “income

* statements,” and “statements of cash flows,” as overly broad and vague. Without waiving any of

" its objections, CoCa states that, CoCa’s subsidiary, CRI owns three historic mining properties:
near Creede, Colorado including certain floodplain property, a tailings impoundment, and a
former millsite. CRI receives income from the lease of an old warehouse building on the mill site
property. A copy of CRI’s lease agreement for this property has been provided with these
responses on a confidential basis. With the exception of this lease agreement and the information
~ already provided to EPA in response to its 104(e) requests and in response to Request No. 1

- above, CoCa is unaware of any additional, relevant statements or information (i.e., balance sheets,
income statements, statements of cash flows) reflecting CoCa’s cash flow or financial status.

Request No. 3:

Provide any interim financial statements (including balance sheets, income sﬁtemgntss
and statements of cash flow) that have been prepared for the period of January 1, 2003 to present

CoCa’s Response to Request No. 3:

CoCa objects to the term “interim financial statements,” and maintains its objections to
the terms “balance sheets,” “income statements,” and “statements of cash flows,” as overly broad
and vague. Without waiving any of its objections, CoCa states that it is unaware of any interim . -
financial statements prepared for the period of January 1, 2003 to the present. As set forth in

CoCa’s response to Request No. 1, above, CoCa has prepared only year-end financial smwmehtééi . B

during the timeframe in question.

Regquest No. 4:

Provide consolidating schedules.or other consolidating information for CoCa Mines for
the years 2003 to present. Please note that Hecla Mining Company's Form 10-K filed with the
Securities and Exchange Commission reflect the consolidated position of Hecla Mining and its
subsidiary, Hecla Limited, which in turn, owns CoCa Mines. If this statement of corporate
structure is incorrect, please so state, and provide an explanation of the correct corporate structure
of CoCa Mines and its parent companies. If this statement of corporate structure is correct, please
provide the consolidating schedules or other consolidating information that CoCa Mines provided
to Hecla Limited for the years 2003 to present that reflect CoCa Mines' financial position.

CoCa’s Response to Request No. 4:
CoCa objects Request No. 4 as vague and ambiguous, and specifically objects to the terms

“consolidating schedules” and “consolidating information” as undefined and vague. Without
waiving any of its objections, CoCa states that it has no reason to doubt the accuracy of Hecla

. 3



CoCa Mines, Inc.

Mining Company’s Form 10K. However, as set forth in CoCa’s Response to Request No. 1, due
to the relative insignificance of CoCa’s operations during the relevant timeframe, CoCa prepared
only the year-end balance sheets already described. Additional information regarding the
corporate structure and ownership of CoCa Mines, as it relates to Hecla, is set forth in CoCa’s
October 2, 2008 Response to EPA’s August 14, 2008 104(e) Request. CoCa also notes that
Creede Resources, Inc. (“CRI”) remains 2 wholly-owned subsidiary of CoCa Mines, Inc.

Request No. 5:

Provide signed copies of CoCa Mines' U.S. corporate income tax returns, complete with
all schedules, statements, forms, consolidating schedules and attachments, for all years from 2003
to the present for which CoCa Mines prepared a separate tax retum. Please note that we require
the complete and signed copies of these yearly tax returns for our financial analysis. The tax
returns previously provided to EPA were complete but unsigned for 2005 through 2008; tax
returns for the other years were either not provided or were incomplete.

CoCa_’s Response to Request No. 5:

~ CoCa objects to the terms “schedules,” “statements,” “forms,” “consolidating schedules,”
and “attachments™ as vague and ambiguous. Without waiving any of its objections, CoCa states
that, as CoCa has clarified with DOJ, to the best of CoCa’s knowledge, all tax information
previously submitted to EPA in connection with EPA’s 104(e) requests is accurate and complete.
Nevertheless, CoCa has conducted an additional effort to review its tax documentation in order to
address DOJ’s request to provide tax retums for additional years (2003 and 2009), and to conﬁrm
that it has provnded complete and accurate information.

Submitted confidentially with these responses is an October 20, 2010 letter from CoCa’s
tax preparer, Aspen Tax Services LLC, which addresses the tax returns for specific years in
greater detail. As set forth in this letier, CoCa did not file separate tax returns in some years. In
addition, some years’ tax returns were filed electronically, and the taxpayer’s signature for the
electronic form appears on form 8453-C, rather than form 1120. CoCa is also submitting, with
these responses and on a confidential basis, copies of its 2003 and 2009 tax returns, which were
not previously requested by EPA.

Request No. 6:

Provide signed copies of U.S. corporate income tax returns, complete with all schedules,
statements, forms, consolidating schedules and attachments (i.e. exactly as submitted to the U.S.
Internal Revenue Service) for Hecla Mining Company and Subsidiaries for the years 2003 to
2009. The tax returns previously provided to EPA for 2004 through 2008 were incomplete; tax
returns for 2003 and 2009 were not provided.

CoCa’s Response to Request No. 6:

CoCa obijects to the terms “schedules,” “statements,” “forms,” “consolidating schedules,”
and “attachments” as vague and ambiguous. CoCa also objects to Request No. 6 because it
requires CoCa to obtain information from third parties. Without waiving any of its objections,
CoCa states that, to the best of its knowledge, the tax returns provided previously for Hecla
Mining Company are complete and accurate as they relate to CoCa Mines, Inc. EPA’s previous

4



CoCa Mines, Inc.

104(e) requests did not request tax returns for years 2003 or 2009. Tax returns for those
additional years are enclosed with these responses and are submitted on a confidential basis.

Request No. 7:

According to the unsigned U.S. corporate tax returns previously provided for CoCa
Mines, as of December 31, 2003 and 2004, CoCa Mines showed a significant Accounts Payable
(i.e., -$1,534,081 as of Dec 31, 2003 and -$911,766 as of Dec 31, 2004). For each year from 2003

to the present:

a. Describe each service and/or product (e.g., management services, leases) provided by
CoCa Mines to any affiliates, or vice versa, or between affiliates.

b. Provide signed copies of all such agreements, complete with all schedules,
attachments, and updates.

c. Ifany transactions took place between CoCa Mines and an afﬁllate (or between
affiliates) for which a written agreement does not exist, please describe all material
provisions of each transaction including (but not limited to):

i. Service or product transacted;

ii. Date(s) of transaction(s);

iii. Identity of buyer; '

iv. Identity of seller;

v. Amount paid for good or service;

vi. Identity of representative from CoCa Mines who negotiated the transaction;

vii. Identity of representative from affiliate who negotiated the transaction; and'
describe the formula or basis used to determine the price paid for the good or
service.

~ d. Provide all documents relating'to the provision of service(s) and/or product( s) between
CoCa Mines and affiliate(s).

CoCa’s Response to Request No. 7:

. CoCa objects to Request No. 7 as overly broad, and specifically objects to the terms
“products,” “services” and “affiliates” as vague and ambiguous. Without waiving any of its
objections, CoCa states that, in accordance with clarification provided by the Department of
Justice regarding the scope of Request No. 7, CoCa understands that the term “affiliate” as used in
this Request is intended only to apply to subsidiaries of CoCa. With respect to sub-questions (a)
through (d), to the best of its knowledge, CoCa has not rendered any services or products, and has
not received any services or products during the time frame in question. With respect to the
specific accounts payable balances referenced in Request No. 7, to the best of CoCa’s knowledge,
those balances reflect accounting entries by CoCa over 20 years ago, and do not reflect income
that CoCa could potentially collect. These balances are related to funds which may have been

owed to CoCa from two entities which are no longer in existence or have no assets to pay the
debt, including CRI, and the Estate of William Carey. The $1.5 million account is owed by the
estate of William Carey, which CoCa determined to be defunct. The uncollectable balances were
written off. During the write-off process, CoCa’s accountants consolidated the various accounts
payable and accounts receivable balances, which is why they do not appear on current tax returns.
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Request No. 8:

According to the unsigned U.S. corporate tax returns previously provided for CoCa
Mines, as of December 31, 2003, 2004, 2005, and 2006, CoCa Mines showed a significant
"Affiliates Payable” (also described as "Intercompany”) ranging from $17,765,936 as of Dec.31,
2003 to $19,882,530 as of Dec. 31, 2006. For each year from 2003 to the present:

a.” Describe each loan made between CoCa Mines and affiliate(s), or between afﬁlxatw
b. Provide signed copies of all such loan agreements.
c. [fany loans were extended for which a written agreement does not exist, please
describe all material terms of each loan mcludmg (but not limited to):
i. Date of loan;
ii. Term of loan;
iii. .Identity of lender;
iv. Identity of borrower;
v. Principal;
vi. Interest;
vii. Repayment schedule;
viii. Collateral and/or guarantees;
ix. Covenants; and
x. Late payment provisions. ’
d. Provide all documents relating to any loans between CoCa Mines and affiliate( s).

CoCa’s Response to Request No. 8:

CoCa objects to Request No. 8 as vague, ambiguous and overbroad. Without waiving any
of its objections, CoCa states that the balances referenced in Request No. 8 reflect initial
accounting entries stemming from the initial transaction by which Hecla acquired CoCa in 1991,
and do not actua]ly reflect any income owed to CoCa. More specifically, Hecla purchased CoCa
in 1991 to acquire the Grouse Creek property, then owned by CoCa, near Challis, Idaho. The
Grouse Creek property was developed and mined in the mid 1990s, but during the early stages of
production, it was determined that commercial quantities of gold ore did not exist, and the mine
was closed and the investment written off. While financial accounting records are no longer
available from that time period, to the best of CoCa’s knowledge, Hecla’s practice would have
been to record a transfer of the investment interest in the CoCa ledger to the Hecla ledger in order
to facilitate the accounting process related to development of the Grouse Creek property. A
corresponding entry would have been made to record a return of capital on the CoCa books.
Hecla contributed capital to acquire CoCa, so the transfer of the Grouse Creek interest, in
substance, represents a return of capital from CoCa to Hecla. Coca believes that the classification
of these items as intercompany balances between CoCa and Hecla, rather than a return of capital,
was a misclassification. Due to CoCa’s general inactivity, the misclassification was not
recognized for a number of years. The misclassification did not have a material effect on the
financial statements, however the financial statements lacked clarity and therefore correcting
entries were made.

Request No. 9:

According to the unsigned U.S. corporate tax returns previously provided for CoCa Mines
in the year ending December 31, 2007, CoCa Mines had several "other investments" (Statement 2,
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Schedule L, line 9), including "Distr LP Share," "Invest in Hard GP,," *Invest in Hard LP," "Invest
in Mudge,” "Investment MBPL," and “Investments.” For each of these items, provide: :

a. Signed copies of all written agreements and/or any other documents relating to these
. investments;

b. Describe the nature of the investment (e.g., stock purchase, investment in
' partnership, dividend payment, etc.);

c. Date(s) of transaction(s);

d. Identity of counterparty/counterparties; .

e. Describe the formula or basis used to determine the amount invested; and

f. Identify the circumstances under which the investment can be or is expected to be

returned.

CoCa’s Response to Request No. 9:

CoCa objects to Request No. 9 as vague and ambiguous. Without waiving any of its
objections, CoCa states that it retains no known records describing the “Affiliates Payable” items
referenced in Request 9. These accounts were written off and, as reflected in CoCa’s Form 1120

for 2006, there is an offsetting credit which demonstrates that these accounts are of no value. To

the best of CoCa’s knowledge, these accounts likely represent CoCa expenditures for unfruitful

- prospecting efforts during the 1980s.

Request No. 10:

For each year from 2003 to the present.

a. Describe each guarantee made by CoCa Mines on behalf of an affiliate, made by an
affiliate on behalf of CoCa Mines or made on behalf of an affiliate by another affiliate.
b. Provide signed copies of each agreement in which such a guarantee is provided
complete with all schedules, attachments, updates, and addendums.
c.. Ifa written agreement does not exist, please describe all material terms of each type of
agreement including:
i. Nature of the agreement (e.g., loan, product, service);
ii. Date of agreement;
iii. Term of agreement;
iv. Identity of seller/lender;
v. Identity of buyer/borrower; and
vi. Circumstances under which performance of guarantee can be demanded.

CoCa’s Response to Request No. 10:

CoCa objects to Request No. 10 as overbroad, unduly burdensome, vague and ambiguous.
CoCa specifically objects to the term “guarantee” as undefined and vague. Without waiving any
of its objections, CoCa states that, in accordance with clarification provided by the Department of
Justice regarding the scope of Request No. 10, CoCa understands that this Request is intended
only to solicit information regarding guarantees made by CoCa or a subsidiary of CoCa. With
that understanding, CoCa states that it maintains a bond to secure certain reclamation obligations
at a former mining site in Kern County, California. The original bond was established in 2004,
for an amount of $154,000. The bond amount has been reduced as CoCa has discharged its
reclamation obligations, and currently has a value of approximately $20,000 though it is not fully
collateralized. CoCa owns a building at this site, but does not own the underlying land, and no
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longer leases any of the property in question. The building owned by CoCa has no value and was
originally scheduled for demolition. At the request of the lessor, the building was left on the
property at the conclusion of the property lease, and ownership of the building will pass to the
Lessor following a full release of the CoCa bond. Additional information regarding the bond has
been submitted confidentially with these responses. To the best of CoCa’s knowledge, neither
CoCa nor any subsidiary of CoCa have made any other guarantees from 2003 to the present.

Request No. 11:

For each year from 2003 to the present and for each employee who worked for both CoCa
Mines and an affiliate or for more than one affiliate, provide the following information:

Name of employee;

Title and job description at each company;

Wage or salary, bonus, and perquisites received from each company;
Percentage of time spent working at each company; and

Name of supervisor. - - . -

PepoP

CoCa’s Response to Request No. 11:

CoCa objects to Request No. 11 as overly broad and unduly burdensome. Without
waiving any of its objections, CoCa states that in accordance with clarification provided by the
Department of Justice regarding the scope of Request No. 11, CoCa understands that this Request
is intended only to solicit information regarding individuals who worked for CoCa or subsidiaries
of CoCa. Accordingly, an estimate of the hours that specific individuals spent working for CoCa
or CRI is set forth below. CoCa did not specifically delineate wages, salary or other
compensation for this work. -

: Title/ : ’
Name Profession 2009 2008 2007 2006 2005 2004 2003
Alan MacPhee Accountant 1 1 1 1 1 1 1
Paul Glader Environmental 80 80 80 80 80 80 80
Engineer
Dave Holland Environmental 80- 80 160 80 40 40 40
Engineer »
Jason Heidv/Other Accountant 1 1 1 1 1 1 1
Accountant
Ann Robison Administration 80 80 80 10 10 10 10
Mike Clary Attorney 30 30 30 1 0 0 0
Mike White/Phil Wolf/  Attorney 2 2 i 1 1 1 1
John Galbavy
See Annual Mtg. Notes  Officer #1 1 1 1 1 1 1 1
See Annual Mig Notes  Officer #2 1 1 - 1 1 1 1 1
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See Annual Mig. Notes  Officer #3
See Annual Mig. Notes. Officer #4
See Annual Mtg. Notes  Director#1
See Annual Mtg. Notes - Director #2
-See Annual Mtg. Notes Director#3
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Request No. 12:

' Provide the corporate record book for CoCa Mines, including:

a. articles of incorporation (and all addendums), complete with all schedules,
attachments, and updates;

b. all Board of Director meeting minutes, resoluuons and documentation of any other
actions from 2003 to present;

c. filings with state corporatlon agencies (e g., Secretary of State) from 2003 to present;
and

d. any other documents describing CoCa Mmes corporate or organizational record from
2003 to present.

CoCa’s Response to Request No. 12

CoCa objects to Request No. 12 as unduly burdensome. Without waiving any of its
objections, CoCa states that it is provndmg, with these responses and on a confidential basis, the
materials it has located which are responsive to Request No. 12.

-RgustNo. 13:

For Hecla Mining Company and Hecla Limited, provide copies of all Board of Director
meeting minutes, resolutions, and documentation of any other actions that relate to CoCa Mines
from 2003 to present.

CoCa’s Response to Request No. 13: -

CoCa objects to Request No. 13 as overly broad, unduly burdensome, and because the
information it seeks is not relevant to CoCa’s ability to pay for alleged costs the United States has
incurred or may incur at the Gilt Edge Site. Without waiving any of its objections, CoCa states
that, to the best of its knowledge, the Board of Directors’ meeting minutes and resolutions from
2003 to the present for Hecla Mining Company and Hecla Limited do not reflect actions that
relate to CoCa Mines.

Request No. 14:

For CoCa Mines, provide the names of all Executive Officers and Board of Director
Members from 2003 to present.

CoCa’s Response to Request No. 14:

CoCa objects to Request No. 14 because the information it seeks is not relevant to
CoCa’s ability to pay for alleged costs the United States has incurred or may incur at the Gilt
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Edge Site. Without waiving any of its objections, CoCa states that the names of its Executive
Officers and Board of Directors Members from 2003 to the present are set forth below:

May 2003 - May 2004

Officers :
Thomas F. Fudge, Jr., President
John N, Galbavy, Vice President
Lewis E. Walde, Treasurer

- Tami D. Hansen, Secretary

July 1, 2003 — Thomas F. Fudge, Jr. resigned

Directors

Thomas F. Fudge, Jr.
John N. Galbavy
LewisE. Walde

July 2, 2003 — Ronald W. Clayton appointed as President & Director

May 2004 - May 2005

Officers :

Ronald W. Clayton, President
John N. Galbavy, Vice President
Lewis E. Walde, Treasurer

Tami D. Hansen, Secretary

May 2005 - May 2006
Officers

Ronald W. Clayton, President
John N. Galbavy, Vice President
Lewis E. Walde, Treasurer
Tami D. Hansen, Secretary

July 29, 2005 — John Galbavy resigned

Ronald W. Clayton
John N. Galbavy
Lewis E. Walde

Directors

Ronald W, Clayton
John N. Galbavy
Lewis E. Walde

July 29, 2005 — Jan Atkinson appointed as a Vice President and Director

October 7, 2005 — Ian Atkinson resigned

October 7, 2005 — Michael H. Callahan appointed Director
October 7, 2005 — Lewis E. Walde appointed Vice President

May 2006 — May 2007
Officers

Ronald W. Clayton, President -
‘Philip C. Wolf, Vice President

Lewis E. Walde, Vice President & Treas.
Tami D. Hansen, Secretary

Directors

Ronald W. Clayton
Philip C. Wolf
Lewis E. Walde
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" May 2007 — May 2008

Officers

Ronald W. Clayton, President

Philip C. Wolf, Vice President
Lewis E. Walde, Vice President & Treas.
Tami D. Hansen, Secretary

May 15, 2008 — Lewis E. Walde resigned
May 2008 — May 2009

Officers |

Ronald W. Clayton, President

Philip C. Wolf, Vice President

James A. Sabala, Vice President & Treas.
Tami D. Hansen, Secretary

October 3, 2008 — Philip C. Wolf resigned

Directors

Ronald W. Clayton
Philip C. Wolf
Lewis E. Walde

Directors

Ronald W. Clayton
Philip C. Wolf
James A. Sabala

October 3, 2008 — Michael L. Clary appointed as Vice: Presxdent and a Director

May 2009 — May 2010
Officers

Ronald W. Clayton, President

Michael L. Clary, Vice President

James A. Sabala, Vice President & Treas.
Tami D. Hansen, Secretary

Directors

Ronald W. Clayton
Michael L. Clary
James A. Sabala

- March 31, 2010 - James A. Sabala resigned as Vice President & Treasurer
March 31, 2010 - Ronald W. Clayton resigned

March 31, 2010 - Alan MacPhee appointed President and Treasurer and as a Director

May 2010 — May 2011
Officers
Alan MacPhee, President & Treas.

Michael L. Clary, Vice President
Tami D. Hansen, Secretary

Request No. 15:

Directors

Alan MacPhee
Michael L. Clary
James A. Sabala

In the Contract for Deed dated August 27, 1978 between the Estate of Magdalena
Waggoner (as Seller) and Cyprus Mines Corporatlon and Congdon & Carey, Ltd. 5 (as Buyers),
the Buyers agreed to carry liability insurance covering their operations at the Gilt Edge Site.
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Please provide copies of all such insurance policies and all other casualty, liability and/or
pollution insurance policies issued to or for the benefit of Congdon & Carey, Ltd. 5 or CoCa
Mines, Inc. from 1960 to present, including but not limited to comprehensive general hablhty,
primary, umbrella and excess policies, as well as any environmental impairment liability or
pollution legal liability insurance. If you are aware of any such policies but do not have copies,
identify each such policy by stating:

a. name and address of each insurer and of the insured;

'b. type of policy and policy number;
c. the per occurrence or per accident policy limits of each policy; and -
d. commencement and expiration dates of such policy.

CoCa’s Response to Request No, 15:

CoCa objects to Request No. 15 as overly broad, unduly burdensome, vague and
ambiguous. Without waiving any of its objections, CoCa states that it has thus far has been
unable to locate any insurance policy which can be directly linked to the Contract for Deed dated
August 27, 1978 between the Estate of Magdalena Waggoner (as Seller) and Cyprus Mines

Corporation and Congdon & Carey, Ltd. 5 (as Buyers). CoCa has, however, located several CoCa o

and Congdon & Carey insurance policies that may be relevant to CoCa’s ability to pay. CoCa
notes that the majority of these policies contain pollution exclusions. Nevertheless, copies of
these policies have been provided with these responses on a confidential basis. While certain
Hecla insurance policies name CoCa as an additional insured, CoCa believes these policies are
irrelevant to its ability to pay, since they contain absolute pollution exclusions and date back only
to 1991, when Hecla acquired CoCa. As set forth in its 104(e) responses, this was long after
CoCa divested itself of any interest related to the Gilt Edge Site.
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VERIFICATION AND AFFIDAVIT

With knowledge of the penalties for false statements provided by 18 U.S.C. § 1001 (fine of up to
$250,000 and/or imprisonment), and with knowledge that this information is submitted by me as a
responsible officer of this Corporation to affect action by the U.S. Department of Justice, I hereby
certify that I understand the statement herein, and that the same is a true and correct to the best of

my knowledge. L
~Date; ;'iam-!&f# Z"‘ 201\ /&)L/{/j\

~ AFFIANT (Officer)

Pres ;Jm +
List Corporate Position

NOTARIZED CERTIFICATE
state of TAg 0 )
County of ¢ »#CW )

BEFORE ME, the undersigned authority, on this day personally appeared

L MacPhe e known to me to be the person whose name is subscribed to the

foregoing instrument, and acknowledged to me that he/she executed the same for the- purposes and
considerations therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the F gay of Jan gg@.«_t,{

2011.
Wity ’, : é
\\\\‘ OB/ Notary Public, State of Tolaho
\\\ é N u ”,
=S é" ."“OTA‘RY ““z My Commission expires: [q[ 34 /2012
(SEA) ERE N
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CoCa’s Response to Request No. 10
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CERTIFICATE

I, BERNIE BUESCHER, SECRETARY OF STATE OF THE STATE OF
COLORADO HEREBY CERTIFY THAT ACCORDING TO THE RECORDS OF THIS
OFFICE, THE ATTACHED IS A FULL, TRUE AND COMPLETE COPY OF THE
ARTICLES OF INCORPORATION AND ALL AMENDMENTS THERETO OF

COCA MINES INC.
(COLORADO CORPORATION)

AS FILED IN THIS OFFICE AND ADMITTED TO RECORD.

Dated: October 12, 2010




. .
s ete e m

. :. . ‘ ". ’ e i

/4%

mw
MINERALS PXOINSEING COMFANY

ENOW ALL YEX BY TERV. PREGENTS, That wa, Blair Burwell,
W. G. Haldane, end R. G. Sullivan, of the City of Grand Tunotion,
Mesa County, State of Coloredo, all oitizens of the United States,
"Qesiring to sscociate ocurselves and sct together unpder the laws
of the State of Colorado, for the purpose of fz ming a corpomtiorn
under the statutes of said State, 4o hereby make, sign, aokuowledge
and execute thia Certificate, which, when signed shall constitute
the Certificate of Incorporation of ¥inerals Engimeering Company,
and do hon‘by\ceru:y 88 follows:

The corpocete name of sald company shall bo KINERALS BGINEERING

COMPANY . .
ARTICIE XI.

The nature and objects nf the businass and purposes to be
trensested, promoted and carried on by said Compuny are:

{a} To engage in and to furnish professional engineering enl
mstallurgical services in comnnotion with the muc milliog and
mcming of ores oontamine valuable minersls, including
vansdiun, nruni.nn. tungﬂmx aad associated minersls snd metals; to
aoquire and am:loy processes for the treatment end reduction of
ores and minsrals, both for ores delonging to the coujany end to

T ot'ers, and to sell, reat or lease to others all ct such processes;
to develop methols for the dinoovery end explcration of ore bolles
and to scquire for suoh puryous arilling end other geoxcglcn
tools and to sell, dlspose of or leass any saoh equipment.

(v) The designing and construction of equipmsnt, plants and
nﬁeuncry for the aining, sampling, reduction and proceasing of
6“3 asd metals.
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. (e) To consult for, and advise with otucr owners cf nines,
‘ ’ mill, aad plente, including agencies of the Unitel Stetes, on
technical and engineering proulems relsted to all of such antters,
. - . and to engego in geoldgleal exploration or 4drilling undsr contract
upon mines end properties belonglug t5 others, and to fummish
engineering ssrvices and mining geological wock, process developaent,
construction cf neceasary plants, snd operation of leboratories for
research and commercial purposes, all relating to or incidental t-
the busineas end aotivitles set .orth in paragraphs (a) ent {d,.
{4} To acquire by loration, lease, or purchas,, mines and

-
PO

-t mining claims coitainiug valun™lc minersls of every name and netare,
R including vamadium, uranium, tuazsten and associated minerals; to
work end operate ell such nives, and mining claims, ap: to sell or

% othexwise digpose of such nines and nining claimn apd the products

g " . theretron. ' V

; . (e} To carry on the business cf the treatment, comversion,

: milling eni processing, of all such or@s for itself or under contract

for others, as tlec company nay determine, and to tuat en:, to

construoct, louao'or purchase riilling plants and necessary mildins:,
and to aoquire machinery, equipoent and other pwr.:ﬁu. real

& and persomal, whatacever, as the company Say from time to tims find

’ to dbe for its advantage and purposes., '

*"., : {#) To mcquire water and water rights; to purchase, or otherr'ev

f-: aoquire, and to operate trucks, planes, aad other means ‘of

tnnlpmniof to tuy uia gsel) mine machinery and mine equipment ,

‘mill and mine an;puea. of every kind and character; to operate

% _' . stores, comuissaries, and mrnns hmu,

o (g) To borrow money in sich sum, o sums, ag may be noocnnry

#:,ﬁ : or Gesirable, and to sscure the pajmeat thereaf by mortgasing,

' ;;? ' Dlo&sin&or othom;e encumbdering any or all of the real and
2 yorsamel property of the mm, tc 1ssus notes, bapds, dobentures

or other secured or unseoured obugatl.m. to deposit in trust any

% or all of the naotes, stooks, bonds or other securities of every

-Bee
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kind mentioned, being ths property of the corporution, with eany
firm or oorporation, aud to 1uu§ mxmz any or all thegzeot,

collateral trust notes, bords or.dedentures in any dencminetion,
and under such terms and conditions and at such rate of inmterest

a8 may be determined by ths Board of Directors,

{b) And generally, to transact any and all tusiness and do

ay and all tilinge neceoaéry, expedient, incidental or pertincnt

to the powers, purpsses and obvjeets of sald corxrporation, and to
CAarry on any one or more oi the oi::eeta, powers or purpoges without
regard to the others. oo '

This article shall always be wonstrued, both as to its objacts
end powers, wharety ths foregoing suumeration of specifioc powers
shall not Ye held to limit or restrict in any manner the genersal
powers of this corporation.

.

The Company may conduct iis busineas in cther states, in the
territories and colonial possessions of the United States, and in
foreign coustries.

ARTICCE IV,
The ternm of existenmce of this eorporation shall be twenty years.
ARTICLE V.

The capital stock of this corporation shill be One Hundrsd
Thousand Dollars (3100,000), divided into 95,000 shares of 8%
cumlstive prefecred stock, of the par value of Gue Dollar (41.00)
each; and 1,000 shares of common etock. of the per value of §1.00

‘each, and all of said atock small bo fully paid and uon—uuauhlo. .
‘The owoexs of yroremd steok ghall ot be entitled. to vote sait -

- stock at u*.oolﬂw].ders mectings of &.1d corporatioca, nor to parucunte
~ in e profits beyond a preferential cumlative dividesd of 8% '
’ per anmum, as the Toard of Direstors may authoriza, Said pnforred

stook 1s subjeot to redemption a@ tho option cf the company,
aoting through its Board of Dlrectors, at any time from date of
{ssue, upon sixty days nctioe teo the hclders thereof, upon the
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paynant of the par value thereof, and any accumlated divilends.
‘¥ronm and after the redempticn date, spéoltied 1n sueh gotiee to
holdors of said preferred atock, unless dofenlt is made 1n.
providing the aoneys spooified for ths redeurtion price of sald
stock, all dividends on preferred shares are to cease, an® all
rights of the ﬁum of said stook in regard to same, cther than
the right to receive such redemption price, shall. cease.

In t¥r event of any l-i.quidati-on or 41ssolution, or winding
up of sald corporation, the holders of Tecord of the freferred
stock shall be entitled before any distribution shall te =ede to
the WOrs of cozmon stock, to bte pald out of the surrlus [rofits
arising out of the tmsiness of said corporation and rcmaining
intact. Or in case such profitr shall bde insuffieient, then, from
the general assets of the corporation the amount of Imx;olé
dividends, if any, accrued upon such preferred stock, and also tie
mil par- value of such preferred stock, before any 4istribution
ohall be made to the holders of the comuon stock.
69,000 shares of preferred stock, and 600 shares of common
gtock will be s0ld in units of 1,000 shares of preferred stock,
and 6.7, shares of common stock, or miltiples thereaf, for
§1,000.00 cash per unit, in lawful money of the United States.
10,000 shares of greferred stcok and 400 shares of ooumon atoak will
be 80ld to Blair Burwell for himself and trustee, for J10,000.00 cash.
No dividerd shall be pald upon tie common stock vatil all
dividends have been pald on the preferred stock, All of the
ooniuomtxon received by the corperaticn for the common stock shall.
be feemed capital. "
ASTICLE VY.
The number of directors of sald corporetion shall be five,
and the names of those who shall manage the affairs of said
" corporation for the first year of its existance and until their
successora have been elucted and qualified, are:

-
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Blalr Buxrwell
-We G. Ealdane

Ray G. Sulliven
| AXTICIE I,
The principal office of this corporstion shall bo kept 1n
the City cf Grand Junction, County of Mesa, State of Coloredo. -.nd

- the principal usivess of the corporation shall be carried on in

safd Comti o Lesa, and 1n any other County in this or any otier
Stite. or in the territories and colonial poegessions of the
uueo.a States, or in foreign countries.
' ARTICIE VI'Y.
Cumnlative voting shall mot be allowed.
' ARTICIE IX.

The Bomrd of Directors shall have power to . ke and edope
suoh bLy-laws for the management of the affairs of this corporation
as it may deen proper, not inconsistent with the le.s of th- l.ste
of Colorado, or with this Certificate of Incorpo atiom, ard akall
have power to alter, ebaxige, modify cr abrogate -he same ir whole
or in part. )

IN TRSTINONY MEZR0Y, We have hereunto set our hands and
seals on this gg_!'_ Qay of Pedruary, 1948.

-

vk

_ le) '

(sRaL)
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COURTY OF KR 3 A

I, Maroedus Murphy, a Wotary Public, in and for said Count;,
4o hereby certify that Blair Burwell, W. C. Haldane, ané R. G.
s«nuﬁ. who are perscngny inown to me to be the same pe rsons

’ ~ ‘described in and who executed the within Certiftcate of
| Incorporation, personally appear_éd Yefore rc tdis day, and
' acknondedged that thay signed, sealed, and delfivered the ssas a3
their free and voluntury sot and deed.
. “WITHESS my head and notarial seal this 20th day of February,
. 198, |

My commission expires February 19, 1949.

MR L -
H .!;'ﬁ. ._... \" ’—’ ..
. -}t"‘g!!.l}\‘-’:\_.' 7 rlae cotfcu?’ leg o Tae
) . ‘..{ NP ‘i H ary c -
G o " L"ll\".-"':
P \' e t"
v
,?“ :
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F" stock of the corporation present as aforesaid.

s IN VITHB3S WHEREOP, We, the president énd sacietary of

, satd corporstion, bave hereunto set our hands this 7th day of

: March, 1949, and have caused the seal of said corporaticm to be
affixed hereto. |

M%W_
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ststa of Colorad . )
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750 Equitable Butlding
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[2) 1t tncomorated cutaice State of Colarsdo, give comsitete sddrass of princigad oftice n st or Country of incorporation:

4
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Dirsctor:: . George . Harnock 504 Mestern Skies SE, Albuqus NN 87
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CoCa RINES NG,
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o fursusnt to ths pwvhtoin of the Colorado Corpo-
zation Code, the underaignod domestic corposations adopt the
following Articles of Morger: :

, Piret:s The Plan of Merger is as eat forth on
Exhibit "A" attsched hareto and incorporated herein by

referance.

8ecands The Plan of Nerger was appraved by a vate
of the Shareholders of Ninerals Engincering Company on
Octoher 7, 1986 and by CoCa Hines Inc. on Septesber 30,
1866. The nurber of sharsholders of Minerals Engineerinag
Coapany and of CoCa Mines Inc, voted for the Plan of Mexy e
was sufficient for approval of .the Plan of Merger.

NINERALS ENGINEERING COMPANY CoCa MIKRES INC,

its Vice President

bmmmwxﬁm

e 82 k
PR L
s
v g
§ &= _wfmu/:rfs OF MERGEP.
g ﬁiusm{i;’m:l%um COMPRNT 69AAA5

Jo | L tcm'f; =
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EXHINT o
nav nr MERGER

(0 Themanes of the corprextion; *. 14 0f whach are Colyvado covporaticns pe-puting tosnerge e MINERALS
ENGINEERING COMPANY 3nd C*3CA MINES Mmumdummmmmu
0 merge is MINERALS ENGINEERING COMPANY.

@ The tams and sonditions of the propased werges are 3 follons:

Am The mesger thaTl Yo affected when the Ardictss of Merger sre Ued with the Secretary of State of
~ Suieal Colorso,

@) Theboud of direcrs of Minerats Enginnestng afier Ghe mevger ls eTecerd shafl comint of (e
foltowing persons: David C. Bellng, Robert G. Boechee, William ). Carey, Roges C. Cohen, Thomas E.
Congdon, Leland O. Erdahl, Hugh J. Matheson, 2emes C. ORacrke and John S, Wold, who shaDl held off..e
0t Owir succetsors Nave Detn clect>d and qualified.

{o mmdmuma.nmmmwmmdm.w-q
corparsdon aad tie efect of the eerger oo cutitanding stock shall be aa Leliget 0o the effective due of t-c
. etrgen.

(1) RBach of de 1820612 shaves of comman stock of Minenils Eaginessing Company, par value 30.01 per
shere ("Maco Common Stoxck™), fitced ¢nd Outrtanding a8 reflectsd o the s2ock record ook of Minerals
Caginsering Compsny tmmedistely prior to the ne st the cnerger is affected thall be one Guly suthonzed.
walidiy L. o4, fully paid and nonasstssidie share of the Moco Common Stock, sher the merger s afferted.

£2) Excts hobsr of comaon £00ck of Cols Miney Bue., par value $8.01 per share ("CoCa Cornmon Sx b3
shatl secelive 0.6014637 ¢f 5 shase of Mocn Cornmon Swck far esch such thase of CoCa Common Seogk siuh
mwmwm-umuuwbmuwmamw a
Swck, Issied in exchangs for such CoCa Comwon 53 * shall, when baved, bedaly sutherized, wsKdly issae i,
fully paid and sonssessable.

msxamununqau.nmcsauqhmmmt.m:mm:n
Minersls Enginening Cowpan;* 20 option, 8 sarent of bodh a0 scqaire Q5014857 of 8 share of Meca Com
thﬂmdmmmwmuum.ﬂhuq&-mcmen
wasrant o both lmmedistely prior 20 the dme dut the eerger by offected, wii-h o8008 and warzanss t9 22772
Meco Comunon Siock, hal] ochierwise have the tame ufrt Snd conSidont 23 ¢ optio™s Jnd warrss eachar s
mmﬂmuunpw-lhml&lyhmmuwdn:nuummmmun ¢
comidesed to have expied & & result of diis roerger.

§4) Each; bolder of Series A Convertidie Preferred Sick of Cols Mines 1o, par valoe $20.00 per shas-.
"CuCa Preferred Sock”) thall receive o shars of Sertes A Convertidla Prefe -2 $10rk of Minersh Enginernag
Company, par value $20.00 per ghare (° seco Pralereed Stock”). for ¢ach shaze of CoCa Preferved Sieck, w ity

sharadolder bolds immedistely peios .o @0 WTacove @3te OF (oe merg.s, Exch thire of Mevo Prefened St v,
shall, when 3o issoed, be duly astborised, va idly ispued, fully piid snd aontst-issdie. Tha holders of the shures
of Mero Prferred Stock, shalt Aove the rights, preferences and restrictions for which éhe Asticles of lncorporstion
of Minersls Eagineeriag Company atisched herem a3 Exhidis 1 provide sad ro others.

{5) No scrip or Sacddonal share cenific ates, o options or waranes therefor of Meco Coomon Sicck or Meco
Praferved Stoek will be is.ed pursusng ©© e tnerger g B8 Sunder of shares of Mrco Comman Siock, mé
Moco Preferrad Sock. 40w hich any shareholder by entitled purseant r3 the mecger thafl be counded to the asarent
member of ahole shares,

- nummmaumammaummcnmm
e geended by dre mnerper 10 1e3d w theit entirety a9 set forch on Extubic [ s:ahed beren 3¢ incrvpevased into
thig plan of merger us if set forth fully hevein

¢ Addidonal Provisions:

EshAd Al
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() This plan of murger shal® be terminaied, and:the owiger atsedact if she plenof movgor o aa
grered dy the Bullers of 31)10v2 48-2 3% of ot Meca Cammom Suh entifted 0 voos tyeceen, the§ “8 . ¢
2 031t majority of the hzs of CUCS Prefeared Sinck eatidad o vooe hereow gad 2 ballusal R lea + &
majertty of the CoCa Common Stk ensitad 0 vote therecn at respeciive meeurgs of e shanebaly, o .
Mrwensls Enginrenng Company snd SuCs Mines foc. (or any affourmments of tuch meaingal. Noewisharand rg
2uch spprova) by such shareholders, this plan of mesger ety be termingled by eidnz Miresads Engineenng
Mummk_uu’mmn&qmcsudmwhuomu Metger
Agreemeat dsted Ape1 23, 1926, 38 smen *24, berween Mineraly Engineeting Compary and CoCa Mines Inc. o
rarminned arcoeding o lis teeee, )

[ ] mmuwumuawmumcummnummn.u
-m,muqﬂduhhﬂiﬂw-lﬁhdmmhw.mm
wheter Delors or sfter D9 respective sharshotders enveedings, provided tha the eachangs vaton st fordh in
paragraph (cJnay 201 0g walved ¢¢ gmended after o Biaad acjourmment of the eardlier of the Mineraly Eagintering
Compamy shachoMery' saoeth.p o B CoCa Mines Bt shasehotien’ menting.
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Exmag

ARTICLES OF INCORPORATION
oF
MINERALS ENGINEERING COMPANY

FIRST: The narve of the corporation s Minetals Englaetsing Company
SECOND: The cevperation shall have perpetos] ends.once,
THIRD: {23 Pasposes. The naiure, cbject and purposes of the dutiners 1o be ransacied oalk be a3 foliuas:

) To engge in the acquisition, explaration, orenership, developasent, operation: s0d dlspnitian of

priperdas containing precious el 8ad odher euloerals; and
{10 To transact ¥l tamful business for which corpreadons muy be incorporazed pursaznt to the Cclonado
Corporsiien Code.
(03 Powers, la furtrance of the Roregoing purpeies, the carperation shall Rave and w vy asercles ol of
On vights, and privileges wow o¢ hereafier confirred gpoa corparstioas aegantiod ender @i lows of
Coloredo. fa sdfidon, it may &3 evaryching sacmsary, Buliable of frupes for the sccomplishanstof sy of ta
~ FOURTH: The aggregeie sarrdes of shares of al) clazses of s10ck which dw corporation s2all Rave eathority
0 beue s 31215810 shaces compeised of 25 00 XY JAa-es of common shock, par vakse $0.01 per share (he
“Common S1ock™) and 215,810 sharos of Sertar A Canverudd: Freferred Sexch, par vidus $20.00 per share (the
“Preferred Siock”). Elfective apon filiag of Bs Articles of Merger hy vhich CoCa Mines lac,, 8 Colovado
€CoCx), is merged lnte. the sozporsdon (the “CoCa Marger”), sach share of ¢ sioch of de
corporstion ostaading shall be fuliy pald and son-assaarzbie. The right, Preferences, sestrictiony ang order
enatters rulsdag 10 the Preferved Stoct are as “aliows:

(83 Dividends. The detders of the Prefarred Siock shall de endtied © Gividenris 11 the sanasl rste of
$1.50 per shase, sach Gividends w sxeros om o daily Basts fium aad afes Sasuary 1, 1784 (lesa my dhidands
paid detween e time of the fast Sividend paid on the Series A Convenidie Prafemed Stack of CoCs an
Acgast 1, 1938 208 the 2ffecrive date of the Cals Merger). prior and in Preforance 10 ay dactarstion os
paymem of say Gividend (payshle other tham la s2ock of e rorpusagion) on the Common Siock of e
toeparztion. The right 1o such dividends on shares of e Prefesred Sick shatt e Cemulsthey 1 e gatens that
Eividend 0n such shares sse aot Seclared and paid st the fovegolng ram I any prior penod.

(0) Redemption. .

1. The corpueation may at sny tme a e apticn of the Basnd of Directors sedsem alf or past {setecred
08 & pro sats Salt) of e outsisading thares of the Preferved Stock and, an December 38, 1986, the
eorporsdon shall sdeven sil ramatning ouittinding shares of the Preferred Swck st (he tederption prics st
forh i Sabparagraph ()2 betow, pravided irae written notice of dhe Preferved Stock © be redeeesed be gisen
a2 faxst forty-Awg days prior 10 the dste spaified fOr edempsion (ihe “Rademprion Dae™).

3, £oeh share of Prefermed Stock may La redeemed 8 3 cavh peice oqual t $30 pint anp scctued and
sapaid per share dividends or. shares of the Prefened Stack (dhe “Redermprion Price”).
anything mt forth above, the prymera of the Radarrption Price can doly be made from any fnd of the
oorparaion Megally svailidls Ourefor,

3. Prom and alter the Redemption Date uriass defisk shalt bo made by the corperstion by duly payirg
G Radempion Price on the Redermpdon Date), e bolders of the thares of the Preferred Stock cathed foe
eodempeion Shall Casts (0 have eny rights o8 hareiIders of dhe corporedon, esceps tre oight W receive,
withoat interess, ¢ Rademption Price thereol eron sareader of certificany feprasewriag e shaes of the
Prelitrred Swxck or 0 stercise on or defore the Redenpion: Outa the 1ight 10 convert tha shires catled for
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eaderaption purreant 2 Paragraph fet hereol and sech dhzres thall o tfier e Redemptira - ~2Sermderat
texcept with the consent of tha ceeporation) 2.8 thall not ba deemed ootitsndirg fu gay peme £ whatswever.

‘.MM“MMdW shires of Preferved Stoct of the companatior = barssach stiva
would bs in violition of spplicadle law.

3. Thecorporation shatt duly pay de Redempdon Prics by peomprly nmuw:aaﬁm«

- Prefecved Stock cash fa the amunt of the Redemgtion Price spon receipn of & cadificite or c=ziificaic: fae tie
 shares being redesrsed, soch shares o bs endorsed for tramfey ty die Covporation. ’

() Preforencs on Uigpddadicn.
§. The Board of Disrocic:s may from dine 10 tima distribucs 10 dw shaveholders In paveial Bquidasion. ovt
auwmummanwomahmhm«m sbyr:t e
@ Umitsdons contsined i sppifcible law and Mete Ardcles of Lacorporation.

2. tn ths event of any fiquidation, dixsolution or windieg up of the corporation, Gy tulders of shares of
Prafecred Stock then outtianding shall 3¢ estifed o be pals ont of Do axse of the corporation svaitable for
distibution to ity sharcholders before any payments 1hall he £23de 1o the carporation’y halders of Comenon
Suxk an emount aqust 1o $30 per share plus ady eccrued and sapald per share divifieats on thares of the
Praforred S10ck (G “Preferantiil Amount”). Each thars of Preforred Sick shall rk 08 8 pavisy with esch

foregoing Joa,
made pro 13t Among A1 shares of Prefersed 3xck propordonsty @ the Preforential Amouat 10 whiich exck is
enifilnd and 00 sach amounts shalt be p2ld of Set spit for peyment on e shares of Praferred Stock entess 2

- the same ime amounts Ia fike propordon i the respactive Prsfaventisl Amouni thall be paid or sés spwt fe

paymant 00 sl other sheres of Praferred Siock then outstanding. Alter the oe pering £
paymens 10 e holdens of shares dmmduwmﬂ’.:mum“m
Soiders of the sharvs of Common Stock oF the corporstion thafl be] trtitied to caceive, s3:lly, o remaining
assety of e corporadon,

1mm-mammmummmumm

corporation 3hall act survive, or tie 9ada, Tazfer or 1200 (bet 208 Imctuding o vantfer or Yexse by pledpn
morgegs 8 & fendes) of alf or substemislly ndumdumm:-u nch.ngu nb::
Wmuumqemw.nunmmauwmm

thhmuwmﬂ Peogose 10 teka ang ction of the D= Zaagribedt In Sudpaagraphs
1 604 2 of this Paragraph (2), the cxvparton shell, widds ua days sfiey e dam e Dowd of Disecien
sppeoves such Sction ofF twinty days-prior 10 sy Sharedolders” mesting called 0 spprove: such actica,
whichaver ko anrfler, glve sach holder of the Preferred Stack ixaiaf weitten notice of tw propased xdon. Sech
idal wriden sotice shalf descnbe the maecisl #nms and condifions of such groposed scdon, Inctudiag &
deseniption of the stock. cath and propeny @ be ficelved by the doklens of D¢ Prefersed Scock upon

-consummation of 9 propused sction ind the dace of delivery hereol. If any materisf change In the facts s

fordh tn O inlded notics $hed octur, the vorporaios shall promptly glve writien aouee to tach 3oider of the
Pelemred Sock of soch matertal chanze,

4. The corpoation shall Aot consemmate Fiy mdhmmhml
end 3 of this Pyragraph (c) befbee the sepireion of twery days aflsr the maliag of B inhiisl acrdce or uen
-Gays afizr e malting of any substquent wilnen mmhu.wuaywtocmq

wﬂththmthdaM&«MMdm

lhumhmﬁtﬂmbmmdﬂdamwammw
§ and 3 of tis Pusagraph (c) which will involve the disaibution of asess other than cos, the corpocaion

. chell prompuly angege appraisery 0 Setanning the satue of the assets 3 be diszridered ta ihe

Independens
umcnmmmmwuam-u-mumm
corporstion shell engage sach tppesser us shall be dpprased by w dotden of 3 smajoctry of S outttanding.

.
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shares of s Puetarred Siock). The conparation shall. upon s2sipt of sech Sppeabrers valustion, give pr.. 5t
wiiten aotics to exch ho'der of ibe Prefemed Stock of the sppeaiser’s vl riva.

{8) Voding,

1, Bseh holder of recard of Common Stock shall Beva ane vore for each shase of stock zranding in hie
8ams o & bocks of the corparation and engitiad 10 vore. Except ss otheswise provided by taw, the nalders of
e Prefeered Stk shall e entitied © voia wpon the election of dhecars of tpon any qeestons Wl¥ecii.g the
mensgement or slfsins of the corporation, o e came Basla a3 i each sare of Prefemed Scock had been
coavertad Into the nuratrer of the shases of Common Stock into wiich it &5 then convereible. Ia the alecion of
@irectory, exch sharcholder shall have the right to vomu i qumber of shares for &3 many porsons g there 370
disectors (o ba elacted. Cunulativn vodng shall not be pernitted ta di election of directats or odherwisy.

2. The haolders of the Frafersed Stock shsil bave the right 0 vois seprately from tha holdars of the
Comoa Stock 0a aay sale, lenss. techangs or other disposition (bet not ncluding & trantsles o fease by
iedge or mongage o a lender) of it or substantslly all of the property e n1201s of the corporation not in
@ uuxd snd segular cuneac of busknesh, or any consolidation, merger, cxpim) coorgantzstion or reclasifiastice
of caplal stack of the corporadon aa f &t wers & saparats class wndey thy Colotady Carporation Cads. -

2. Bxoapt o3 otherwise provided hersia or eagetoad by taw, the hotders of $hares of Prsferrod Stock and
the hatdery of shares of Common Stock shall vots tugether 53 0ne efass on afl mustens.

4. At 51 mestings of shsraholders, 00e-thid of the shares endded  vats o sch mesting, reprevented
{8 parsou Or Iy posy, shafl consnite 8 geonem,

* 3, Whan, with fespect t0 my sctdon 19 88 tkes Oy ths sharsholderns, the Calarado Conporation. Codr
eaqulses the vots or concuz;ance of the holders of two-thinds of te outstinding shares, or of the shiares ensided
0 vows Gureon, of of any class or serien of shires, 3ppvoval thall reyoh from the Yo o concumTence of &
eaafority of guch ghires o¢ closs or sertes. This provision s adopeed persuait ta Section 7-4-118 CR.S., and
shall congol gver sny provisions of the Calorasd Corpuration Cods erkich would otharwiss apply.

(0) Convertion Righus.

1. Each share of Preferred Ssock shall be coavendble, m e option of de hotder thereal, &t sy time
after e das of tasusace of such share, and on or prior to the close of tustoess 0n (e Uited Dusiness day
precoding 18 Redamption Daza. If any (untess defaats shall be mads by e corporaton in duly peyirg the
Wﬁb&z‘ummw'hlmyymum?m‘:md
Common $tck of the corporation sabject o adjsstment bs et Sedzaragraph (6)7 below. The sceasi
sumbet of shares of Common Stock ineo which each share of Prelivred Stock & convertidie shasl ba
datermined by dividlng the conversion prica (e "Conversion Price™) thes ia affect 8 datermined by the
spplication ef Sedparagraph (0)? below fnto $20 and extdplying the quatient 50 Chisined Dy 3.3080614,
Feactonat shares of Common Stock will aot be itsued spon sonversion of skares of the Preferred Stock, The
sumder of sharet of Contmon Seock «8 wable shal) ba euaded dows to te Aearyst whale share of Commun
Saxck oo which any holdery of Praferved Siock are endded). with a0y fracdonsl dhars being Ciragafed.

2. The bioldars of sny sbares of Praferred Swock msy axercizs the ronversion gt 22 10 such shares or
any gan hereof by detivering 0 the corporation iring regelar busines, hoaty, &t e offic of sy ransfer
agent of th corporyion for the Proferred Suck, or 61 0 principe] office of the corporation or a8 tuch ofvee
place 89 may be desigrawd by e corparacion, the cenificas or cenificatrs for e shaws 1 be Aoaverned, duly
eadorsad for eraafer e iy cOrpuration (I saguiied by I, sccompanted by welnre andics staiing thiat the hoer
€303 03 convert sux shares. Converslon shall bo demed 10 have deen offecieBon the dite atien such delivery
by exade, wnd such date Is cefasred to herein 55 Ghe “Cormwension Dew” As prowpely 83 practicsbly dhereafter,
S corposation shall aus and defivas 0 OF wpon B writen order of sach holder, s such office or othet place
Suigneted by the holder, & canificate or conificans for dhe aeaber of fetf shares of Cormon S+t ov whih
such holder ia epdded. Tha holder shall 4t desnsed t have become a record boldir of Common Siork o the
applicadle Convension Date. Upon conversion of oaly s portion of e nomber of sheres of Freferrad Swock
- mepreented by & Cenificaa so surreadered for corversion, the cocparstion shalt tires and dellver 10 or apon e

weigen oeder of the Soder of the centficats 50 suvendsred fiv conversion, at the sxpease of B corporction, s

Riddi -3

.
.
e e M et

COCA 000100



o i

aswcenificala¢n ving the amberof shates Of Prefosrad Sinch seprzirating tha ucon. sees L porti. o« £30.2
C0uts 2 90 sertnlered. _

3. The corporaica she.? ry all dicumentdry samp end'.ahes tansacdond tves attriden™: 2 the
yaance os Sctivery of Yires o Consnon Siec of e corporsdon bpun conversiun of sny iarssof Psfs 43
Siock: provided, however, that éie corparation shafl not be reqalred 1o pay any taxes whach ray de p:- shefn

tespect of any wanster involved in the lssuance or deilvary of avy cenificars for such Coveyinan: tother

muunh«wmmgm:&hmaﬁumm“mwp

4, Tha corpanaton shalt eserve ot of ks tressury siock oc its authosized but usitsosd sharay of
Common Stock; oe doth, solely foc Ove prrpose of effecting tve cotwersion of (e sharet of Prefensd Sink,
sufliclent shases @ provide for e conversion oF all outstandlng shares of Praferred Sexck:

3. A shares of e Comaon Snck which may ba stoed opon coavarsion of the shares of Prélerred
Stock will spon Issaance by the corporaion be vatidly Isued, fully peid and ngn-assnssahts sod free fain aft
tates, [lens 2ad charges with seapecy 1o the asusncn thareof,

& Upon conversion of the: shares of Preferrad Stock intg Common Stock, sald corvared sharey of
Prafeired Stock thall de canceled and ot seliwed heryafies by the compention.

7, The inidal Converiton Price & $20 por share Gar the Prefesced Stock subject 10 sdjusvnent from time
to dme 2 descrided fa s redpteagraph. -

T4 the event ha corporstion st eny tna or frem @me o s after tho Preferred Scock has deen fanued

shal) Sechre or pay say dlvidead an the Common $i0ck payadls in Convnon Stack; or affocs s subdiviston of
the cutstanding sharey of Common Scock iato 8 greatsr nmber of shares of Comman Scack (by
raciassification or otherwite thas by payment of ¢ divideod s Common Siock), ted and i any such svent,
‘gach Coaversan Pric shalt be redaced, concamentdy with tuch e tod prive (cticul sted 10 e aearess comt}
Getermined by multiphying ssch Coaversion Price in effect fovnedistely gifor o such issue by & fraction, (1)
the sumerstor of which shall be: the nunder of shares of Common Siock Outatandic.g immadistety prios i
#0- {taue, 2.4 (y) the denaminater of witich shatl De the auasder of gheret of Camenra Siack eqtstanding
imrpediataly prioe 19 such Issue plus the nember of such addidonal shares of Common Stoxk 1o litved.
proviied that the Conversion Prive shil] not be s seducad st yuch dme 12 the amoun of sueh redusiion weuld
Da an twdunt less tun $0.05, dut any 1o smaong ghalt ba catled forward and endutsion swvith sfepect thereto
mada 3t the time of and tngether with sy tabsequent reduction which, tgether with such amount and 3y
et $OUM of A0unts $0-carvied forwasd, shall sggregare $3.0% or mote; 1nd provided furber that, for the
purposes of tiis Paragraps. ol vhares of Common Scock istuble wpon conversion of outstanding shaws of
Preferred Seock shall dedeemcd o Decutsiandlng.
+ in the owtnt the cuti.ting shares of Common Stack stal) te combdinz1 oo coniolidaed, by
sctsssification or odeswise, lnto ¢ lrrser namber of shases of Comnion Stk the Loavertic Price i effect
Immedlately price 10 foch vombinadaa or consolldation shait, concumendy wid: the offactivesrss of such
combiastion or Corsofidasion, be progonionataly tecesssed.

- 8, tnthecme oF aay tonrolidation ar mesger of the carparation or dw conveysaecf all or sebsrandally
ot} of the sasets of the comoratio 0 saother corporation, each shere of Prefarved Zt3el shall terealter be
conventidls lato the eumber of shares of 51068 Or Dt tecurtiey or property 10 whiL~ t “v"der of iy Aamber
of shares 67 Cor.uman Swxek of the coporadon detiverabls upon conversion of de i ve5. s Siock would have
een entlried spon s:0ch conolidadon, mevger or convayance: and, 1a any snch case, approprize ‘dustmens (1
deapmined by the Boxrd of Directoey) thell be winde in dw epplicasion of the provisions hew>. vt fordh with
pespect 10 (e rights and intevests dhereafier of the holders of the Preferted Stk o the end that the provision;.
ot fenh hareln (locloding provisions with sespoct to changes in-sad o0w adjastments of du Conver.ann
rice) thafl thereatter b dpplivatile, & tearly asressorably mey be, In st don o any shares of stock 0e 0rSer.
property Grereafter detiveradle upoa the converslon of the Proferyed Siaxk:.

9. T™ corporation shall prompdy give: welten coidze of esch atuitmeny or seadlostrent of e
Conversion Price ar the number of shares of Common Swek or other sacwities Lnaalth wpon evavesion of
exch shae,

Bk b4
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(D) Changes Sa lung 28 any shases of Prefe.red Stk are suntnding, the 0P+ wait sl o,
without first obalnie3 the spproval by vote'ts weki-a conseny, in the manner provide. by taw, uf ko & *2..,
of 2t ieact & cajoricy of dhe total esemder of shares af Preferted Stock ovstandieg, voting sepayately 3.5 .5 .
(1) thies or change any of the peawers, pesfererses, puivilsges of eighn of the Profeered Stack; 12) sven * the
provisions of dhds Paragrarh ¢1); or (3) snihorize, coeate, tmend of iacrese Of wive 30y C3piLd st & of anv
clats ot series of any pasiey or acher sk, oter isn Cummon Siock a3 prevendy suthortaed, esceys bv ather
series of Prefersd S+ «k sold o8 2 prica @ Seast aqual €0 $20 per share or tha Conventlon Price of s Loz ¢

- Preferred Stock, x then In effecs, whicheves is the teuser, whi such terns snd condilons with cespect & the
Ww:muuu%ﬂ,m&d%aﬂun&%ﬁ%“wﬁu‘;ma
contalned here! i

(g} Neddeos, Notices to e corporation with fespect 13 the shazes shafl de addressed o the attention <f
e Secrerary o4 dhe prisncipal office of the Corpotation, 0 to surh oter place &3 the corpoearioa may fvam time
80 e divect by wivtien coticn 6o sit hotders of Prefermed Stuck. Any noties sequired by the provisiem here.f
0 be glven 10 the holders of shares of Preferved Siock shall be deemed given if deponisd ix. the Unite? Suares
mall, eiches by registered or cunified mail, postage prepaid and addryssed W each hok! &1 e 3dress given s
e corpatation by the holder, snd ;s may froms time & e bu changsd By wrtnen 2:tio8 4o the €O

A Preemptive Righes. Mo tharedoler of the comporatiun thafl have sny preamplve or otker right
subscribe for sny eddiifons] entssaed or oesynry shaoes of ok os for. odver secwrition of sy chas, of for
Yghen, warranu or optiors to puarchase stock. o for scrips or for secorides of sny kind convernble bnio sk
o earrylag sunck purchase warrant of privileges. : .

_FIFTH: The ramber 6f ditectars of tha corporestion shall acy be lest than duee, Nine dlrecton shall cnavtiene
Oe nitlat Bosrd of Dlecton..

SIXTH: The followlng giavisions sre intersed for de mansgeent of the Businevs snd for the condus t of the
sThlss of the comporstion, and the seme dre-bn funherance of and not In mitstion or exclasivn of v paw o1y
confermed by law.

{83 Consracts with Directors, see, Mo contsct or Other arassaction between tha corpartiion ead ane ot
move of its disecton or any other corporstion. fierm, aasacizion or entity i which one or bore of f1s direcaes
arw dizecrors os officers or wre fisanclally Intercvied vhall be eidier vold or voldable iAoty bocsuse of s d
relstionship or tmeeess or solely Bacauss puch disaceors e prasent 5t 0w menting of the Board of Directon ¢ 2

comminee thereal atikch suthorizes, eppeaves or sgtiflen toch congact or ansecuod or solaly Bersyte (au -

varss we counced for such parpose U (15 the fct of such ratadoaship of leseress Is Glsedased 7 kmm s 1o the
Board of Ciirectors or commirtee whke Sodentees, qpproves or radfies B¢ CORITacE or SanSaction By § suts ne
consent sufTiciend for tic purpuse without counting the woies or consens of such inurested directors; v (i) the
" fact of such relatlomaiup S Imerest T disciosd or Snown 1 the shareholden antided 1o voie and they
suthorize, approst of tuify such conaact or tasaction by vom or wrftten Consent; OF (iir) the nanast ar
wansaction Is fair end ressonadls o e corportion. Cammoe of interested dlrecion oy be cexpted in
Gatermining the pressace of 8 quotum & & mesving of the Board of Directors o & comminee thersed whi h
suthorizes, approves of tatifles such contract or eansacdon,

A0 Indrmaificaiton. The corparativn shell indemnify off cument and former dlr~ctors, offiavss,

and agens of dg corporstian ar of any corparation ausged o die corporation wid feypect © any
procesding or (atiity In any wey eeiansd © B compreation or of 22y corporsiton mesged ism e
corporziion, dhe busiaess of, or guch person’s actdans 1ken 2t Sa ragoet f, o on bebalf of the corpation v
any such other carporation. The cosyorsdon thall furdier Rave ths sxtiorlty 10 s ful® atent permastord by law
0 isdematfy by directors, officers. agents snd smpiopers igalast ey claim, HabAly or sxpense arbving o
iacurred by fem b utf other clecumutar sus. Nomihstanding sny provislon of his Persgeaph 1 the conuary,

suomey's faes) incersed or pald by soch erson in the defanse of such chaim, pracerding or adiliny.
11 @ pesson {s or was o director of the corporinion of 30y such othes corporarion-and I sabject 16 an assenes
mm«m,mmwhuumeuﬂmmuumdm
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COMPOratind €8 any: IR vies Saap- nion, @'Nh- 1l be entitled 1o 3c vame indemmefication as tfans

clams, proceeding o Babdity wcie incumed bec sase such persom is o was 3 diteciot of such Sorporation.

Q) Mrgatioa of Lyattadle Interests in Shares o2 Righis, The compuiaran shiall de entitied ¢8 e the
tegiucred batdct of any shares of the corparation 23 the owner theveat for all purposes, inciuding sit righs
dativing from such sharey, and shall ac? 56 dound to recognite eay equitsble or ather elalm to, or Enterest fa,

such shres o1 vighis Seriving fmm such shares. o0 Ihe pan of any owber-perton, huctuding but withous:
timiting the genevality heeend, o purchases; uilgnee or ©ansfere of such shares ov. Nights deriving from such-

ghares, oalets Bnd entll such purch ter, assignee, racufenes or other person becnmes the regitered hotter of
tuch shases, whather or nat the cnrporstion shall have eldwer sctusl or coasrective nodee of tha bmerest of
such purchaser. avignes, irantferes or other serson, The purchtser, atsignes o rindderce of sny of the sharss
of the curparahon shall notbe enditiod: 60 eorelvs notics:of the meetitigs of (be shareholders; to vote sl aoch
moetings; iawaaming ¢ list OF the sharehalden: to be 92l dividends or other sums paysble oo shareholderss o
0 awn, enjoy and exerchin aay other prapenty J rights derivi~g. from such shares agalnss die corporation,
wnifl such purchaser, anigoee or gantftree has booonar the reghitesod haldee of Tuch shares.
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Mrrxc:zs OF AMENDMENT ’ -

TO TUE ARTICLES OF IHCORROKATION ?@45 018 B3
. MOFW BEer
m:suant Eo the grqv;aiorts of the: Colsrado Qwrpo»- SRE :

rat‘on Code. t:be under:slgned cotporal:ion adopts r.he touow-

s -

ing Azticles of mnament to £ta hrt:icles of Ipcutpmchon. .

~gy§g: The nane of the coiporatisn i€ Hmerala - ,
Engineering Cmnpany. . ] -

sncosm "‘he followiug amendrent vas aﬂoptee by
"the Shaxebolders of the corpbration on December 31, 1986, ..n R

- the manner_preecribed. by the Cdlozado COtporatlon c(;de-_._ :' -

0T - Phe Art:.cle PIRST is heteby amended in its :‘

et s antitety tc read as follows- i T A

;'rhe name of the: cozgora*icn is cm:a nines
ino. .

-

by a, .vote oE the Shateholeers of’ iunerals Erwhag;;..nq L

3t

Coapany‘ on necen;ber 31; 1986. he uuubet of- sharehauére ot

PEET

- -t

lur.éxals B;\qimaeribg Ccapany voting for -“the . A:tic‘es ,:;
Amendment was auffmieut for approval of the Artiq.les OF.:

-

i~
. - -

'-%
. S
(o
N . ﬁ .
oL 05eaC
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Rtﬁ;“-;n @ GPATCHENT OF CANCELLATION OF BHARES 108895 AP
¥ 3w

secertNENT OF STAYE pursuant
S adLOMADEoce, the

shares of
1.

s

1.

m%mm

4ts capital etock:
}'M nane of the corporation is CoCa Nines
no. _

‘Yhe nusher of shares cancelled threugh con-
version of such sharea into shares of the

Coxrposration's common stock is: 200,000 shares.

of Saries A Convertible Preforred Btock, par
velue §20 per share.

The number of shares cancelled through e~
daenption by the Corporation iss 15,810 shares

of BSsries A Convertible Preferxed Stock, per.

value $20 per shers.

“The aggregate numher of issued sbares of

oapital atock of phe.Cdtporation after giving
effeat to esuch gancellation 4s: 7,031,219
shares of Common Stock, par value §.01 pex
.hm. . " v . ?

L]

he amount Of statéd’ cepitsl of the .Corpo-

-ration sfter giving-wifect to such cancelle-

tion fa $78,314.19,

The Axticles of Incoxporation oif the Corpo-~
ration provids that upon conversion of the
sheres ©f Serias A Coavertidie Preferred
Btock Into Common Stock, salé converted
cheres oOf Beries A Convertible Preferred
8tock ahall be cancelled eand not reigsued
thersafter by the Corporation. The Articies
of Incorporation of ° the Corporation are
silent as to whether the shares of Series A
Convertible Preferyed Stock redesped shal) or
shall mnot be roiesued theceafter by the
Cozporatiop. -

The number of shages which the SCorporation
will have authority to issue, £¥ter giving
effect to such cancellation {s: )

a :s.ooo‘im shares of CommorlStock, par

value $.01 pexr shsre, ;

on's

L

to the provisions of the Colorado Corpo-
undexeigned coxpoxation hersby files thia
Stetement of Cancellation of Shares in cespest af cectain
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b, 15,810 ehares of Series A Convertible
!:::::nd gtock, per value 820 per
[ .

whe cancellation of the 13,810 shaves of

. peries A Convertible Praferzed Stock of the

Coxpoxation through redemption by the Corpo~
ragfon 1is Delng aftected under C.R.S.

. $7-6-103.
nu'ﬂi: Detasbar ‘Sl. 1986

 e2e
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ARTICLES OF INCORPORATION 13 07/'?’"

Pursuant to the provisions of the Colorado

Corporation Code, the urdersigned vorporstion adopts the

following Articles of Amendmerc to ite Acticlea of
Incorporationt ' .
FIRST: The name of the corporation is CoCa Mince
fnc.

SECOND: The following avendment tc the Articles

‘ot Incorporaticn was sdopted by & vote of th. shareholders

of the corporatisn 0a June 15, 1987 in the manner preaczibed

‘by the Colorado Corporation Codet

Article Fourth is hereby deleted in its entirety

snd the follewing subatituted therefor:

*FOURTH:

(a) The aggregate punber of shares which the
corporatior. shall have authority to faseue is
25,000,000, shares of common astock having a
par value of §.01 per shave.

{d? Bach shareholder of record shall have
one vote for each share of stock standing in
his name on the books of the corporstion and
entitled to vote, except that in the election
of airectors, he shall have the tight to vote
‘such number of shares for ks many persons as
there are directore to be elected.
Cumulative voting shall not de permitted in
ths election of directors or otherwisy.

ted At a8ll nmectings of shareholders,
one~third of the shares entitled to - vote at
such meeting, represented in persol or by
proxy, shall constitute a guorum. % )

qode

C3oreniR UTD2TE COPLETED
[ 2ed
[ T . ..

am,
e
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(4] vhen, wich Tespect to any action ta b
taken ! the ghazeholders, the Colorad
Corporation cCode requires the vote or
concurrence of the holders of twvo-thirde of
the outstanding shares, or of the sheres
entitled to vote thexeon, or of any class or
scries of whares, approval shall Tesult from
the vote or Goncurrence of a majority of such
shares or class or sexies, This provision iy
adopted pursnant to C.R. 8. $7-4-118,1973, and
shall control over any contrary provisions of
the Colorado Corporation Code which would
otherwise apply. )

{e) Ko shareholder of the corporaticn shall
any ’mnpﬂn or other right to
subacribs for any -additional unissued or
treasuty shares of stock or for other
Sacuritiss. of aeny class, or for righte,
warrants or options to gurchase stock, or for
acrip, or for gscurities of any kind
convertible into stock or carrying stock
purchase warrdints or: privilages. )

{2} The board of directors may from time to

time distribute to the shareholders in

partial quidation, out of etated capital,

or ?ﬂn‘l 13:91::-“0!‘&0 .io:pon poration, a

tion of its amse n cash or proper

:u“t ject to the u-t'ugh:-- contained t{;

applicable law and thase Articles of

Incorporation,® : )

THIED: The nunmber of ehares voted for such
mendment was sufficisnt for approval.

FOURTH:  The manner; if not set forth in such
amendment, 1in which any exchange, ceclassification, or
cancellation of {ssued shares provided for in the amendment

Shall be effected, 1s as follows: none,

~2~

COCA 000109



PIPTH: The senner in wvhich such amendment effects
a change fn the amount of stated capital, and the amount of
stated capigal as changed by suck amendment, ate ao follows:

none,

STATE OGP COLORADD ‘ )
CITY AND COUNTY OF m‘ *

"+  sBelore me, ; : » & Notary
Public fin snd for tha 'cu.y.m Caunty of Denver, State of
Colorsdo, personslly appeared Rugh J. Natheson and John P.
Congfon who acknowledged before ®me that they are the
President and Secretary, raspectively, of CoCa Mines Inc.,
Coloredo corporation and that they signed the foregoing

Acticles of Amendmant as their free and voluntary act and
daed for the uses and purposes thersin set forth, and that

the facts contained therein axe true.

IN WITNESS WHEREOY, & have Wnto set my hené
and sesl this ___ day of June, A.D.. 1987,

Ry commission expires:s

L T3
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ree ARTICLES OF AMENDMENT :
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[3L30 FT L TRA
AL 3 Liaoit .

or
COCA MINES INC.
DP Bl
Pursuant to Section 7-2-109 of  the Colorado

cino;ation Code of the State of Colorado, the undersigned,

CoCa Mines Inc., a Colorado corporation (the “Corporation®),

adopts the following Articles of Amendment to its Articles
of Incorporation:

FIRST: The name of the Corporation is CoCa Mines
Inc. \ne/Gs | _

SECOND: The following amendment to add a new

Article SEVENTH to the Corporation's Articles of Incorpora-

tion was adopted on May 31, 1988, in the manner pre_séribed

by Section 7-2-107 of the Colorado Corporation Code:

SBEVENTH: (a) A director of this corporation
shall not be personally liable to the corporation
or its -shareholders for monetary damages ~ for
breach of fiduciary duty as a director, except
that this Article SEVENTH shall not eliminate or
‘1imit a director’'s liability (i) for any breach of
. the director's duty of loyalty to the corporation
or its shareholders, (ii) for acts or omissions
not in good faith or which involve intentional
misconduct or a knowing violation of the 1law,
(iii} wunder Section 7-5-114 of the Colorado
Corporation Law or (iv)  for any transaction from
which - the director derived an improper perxrsonal
.‘benefit. If the <Colorado Corporation Law is
amended after approval by the shareholders of this
Article SEVENTH to authorize corporate action
" further eliminating or 1limiting the personal
liability of directors, then the liability of a
director of the corporation shall be eliminated or
limited to the fullest extent permitted by the

cowursnu:%m COMPLETE
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Colorado COrporation Law, as 8o amended from time
to time.

.~ {b} Any repeal or modification of this
Article SEVENTH shall not increase the personal
- liability of any director of this corporation for
any act or occurrence taking place prior to such
repeal or modification, or otherwise ‘adversely
affect any right or protection of a director of
.the corporation existing at the time of such
repeal or modification.

(c} The foregoing has been inserted for the
management of the business and for the conduet of
the affairs of the corporation and in furthhrqnce
of and not in limitation or exclusion of the
powers conferred by law.

THIRD: Such amendment was duly approved and
adopted by a vote of the shareholders of the Corporation in
accordance with the provisions of the Colorado Corporation
Code. The number of shares voted for the amendment was
sufficient for approval thereof.

'IN WITNESS WHEREOF, the Corporation has caused
this Articles of Amendment of the Corporation to be duly

J’
executed by its authorized representatives on this ¢ day

of June 1988,

COCA MINES INC.

-2~
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DPEIIN I

ARTICLES OF AMBROMENT

. 05-22-%0 5..:
To 01056689 $30.-3

ARTICLES OF INCORPORATION

Pursuant to the provisions of Section 7-2-107 of
the Colorado Corporation Code, the nnderﬁigned corporation
adopts the following Articles of Amendment to its Articles
of Incorp&ration:

FIRST: The name of the corporation is CoCa Mines

Inc.

SECOND: The following amendment to the Articles -
‘of Incorporation was adopted by a vote of the shareholders

of the corporation on May 15, 1990 in the manner prescribed
by the Coléradn Corporation Code:

Article FOURTH ie hereby deleted in its entirety
and the following substituted therefor:

FOURTH: The total number of shares of all
classes of stock which the corporation shall have
‘authority to issue is 60,000,000 shares, consist-
ing of 10,000,000 shares of Preferred Stock of the
‘par value of $10 08 each and 50,000,000 of Common
Stock of the par value of $.01 each.

The designations, powers, preferences .and
rights and the qualifications, 1limitations or
restrictions of the Preferred Stock and the Common
Stock are as followss

(a) Bxcept as’ required by law or by any
resolution adopted by the Board of Directors
fixing the relative powers, preferences and rights
and the qualifications, limitations or restric—
tions of any series of Preferred Stock, the entire
voting power of the corporation shall be vested in
the holders of Common Stock. Bach share of Common

3

mmrm
\“,’ﬁ'ﬁw
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Stock shall be entitled to one vote on all matters
to be voted upon by the holders of Common Stock.
Cumulative voting for the election of directors is
denied.

{b) At all meetings of sharxeholders, one-
third of the shares entitled to vote at such
meeting, represented in person or by proxy, shall
constitute a quorum.

(c) When.' with respect to any action to be

taken by the shareholders, the Colorado Corpora-

tion Code requires a vote of the concurrence of
the holders of two-thirds of the outstanding
shares, or of the shares entitled to vote thereon,
or of any class or series of shares, approval
shall result from the vote or concurrence of a
majority of such shares or class or series. This
provision is adopted pursuant to C.R.8. §7-4-118
{1986) and shall control over any contrary provi-
sions of the Colorado Corporation Code which would
otherwise apply.

(d) The Board of Directors may from time to
time distribute to -the shareholders in partial
liquidation, out of stated capital or capital
surplus of the corxporation, a portion of its as-
sets, in cash or property, subject to the limita-
tions contained in applicable law and these Arti-
cles of Incorporation. .

{(e) No holder of any class of stock of the
corporation shall have a preemptive right to
acquire any additional shares, or securities
convertible into such shares or carrying a right
to subscribe to or acquire shares, whether now or
hereafter authorized, and whether convertible into
or exchangeable for any security of the corpora-
tion. '

(f) Each share of Common Stock shall bhe
entitled to participate equally in all dividends
payable with respect to the Common Stock and to
share ratably, subject to the rights and prefer-
ences of any Preferred Stock, in all assets of the
corporation in the event of any voluntary or
involuntary liquidation, dissolution or winding-up
of the affairs of the corporation, or upon any
distribution of the assets of the corporation.

(g) The Preferred Stock may be issued from

time to time in one or more series and for such
consideration as the Board of Directors shall

-2-
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determine. Subject to the limitations set forth
herein and any limitationa then prescribed by l.av,

" authority is hereby expressly granted to the .

Board of Directors to fix by resolutfon from time
to time the designation of such series and the
povers, preferemces and rights of the shaxes of
such series, and the qualifications, limitations
or restrictions thereof, including without 1limi-
tation the following:

1. The designation and number of
shares comprising such series, which number
may from time to time be decreased by the

Board of Directors (but not below the number

of such shares then outstanding) or may be
increased (unless prohibited by action of
the Boaxrd in the resolutions creating such
series);

2. The rate, amount and times at
which, and the preferences and conditions
under which, dividends shall be payable on
shares of such serfes, including without
limitation, whether such dividends are cumu-
lative or noncumulative and whether the
shares of such series participate or do not
participate in additional dividends after the
payment of preferential dividends with re-
spect to such shares;

3. 2any rights and preferences of the
holders of shares of such series upon the
liquidation, dissolution or winding-up of the
affairs of, or upon any distribution of the
assets of, the corporation, and whether such
amounts vary depending upon whether such
liquidation, dJdissolution or winding-up is
voluntary or involuntary;

4. The full or limited voting rights,
if any, of the shares of any such series, in
addition to voting rights provided by law;
and whether, under what conditions and with
respect to what subject matters, the shares
of such series shall be entitled to vote
separately as a class;

S. Any times, terms and conditions
upon which the shares of such series may be
subject to redewmption and the amount, terms,

. conditions and manner of opetation of any

COCA 000117



purchase, retirement or sinking fund to be
provided with respect to the redemption of
such ghares;

6. Any rights to convert auch shares
into, or to exchange such shares for, shares
of any other class or classes or of any other
gseries of the same class, including without
limitation, the prices, rates, coaversion or
exchange and any other terms or conditions
applicable- to such conversion or exchange;

"7. Any limitations upon the payment of
dividends or the making of distributions on
or the acquisition or redemption of Common
Stock or any other class of shares subord-
inate to the shares of such series with
respect to the payment of dividends; .

8. Any conditions or restrictions upon
the i1issue of any additional shares on a
parity with or superior to the shares of such
series; and

9. Any other relative powers, prefer-
ences or rights and any other qualifications,
limitations or restrictions with respect to
‘the shares of such series as the Board of
Directors may deem advisable and as shall not
be inconsistent with the provisions hereof.

. Except as specified by the Board of Direc~
tors, all shares of Preferred Stock shall be
identical to and of equal rank with all shares of
any other series of Praferred Stock, except as to
the terms from which cumulative dividends, if any,
shall accumulate.

THIRD: The number of shares voted for such amend-
- ment was sufficient for approval.

' FOURTH: The manner, if not set forth in such

amendment, in which any exchange, reclassification or can-
cellation of issued shares provided for in the amendment

shall be effected, is as follows: None.

" COCA 000118



PIFTH: The manner in which such amendment effects
a change in the amount of stated capital, and the amount of
stated capital is changed by such amendment, are as follows:

None.,

COCA MINES INC.

By: ; - A—-——»——\

e no’ o8s,
Asdistant Secretary
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ARTICILES OF MERGER

. :
C% ACQUISTTTON sy P49 9110087/
{a Colorado axrpc:x'a iom) .

 COCA MINES INC, Mo 11048964

{a Colorado corporation
D}wmwllo
Pursuant to the provisions of Article 7 of the

Colorado Corporation Code, the undersigned coxporations
hereby adopt the following Articles of Merger and have caused
the President and Secretary of thelr respective corporations
to execute these Articles of Merger for the purpose of f£iling
with the Secretary of State of Colorado.

Axticle I

The "Agreament and Plan of Nerger® attached hereto
as Exhibit A and incorporated herein by reference, providing
for the merger of CM Acqn:lsition Company, a Colorado corpora-
tion (*cM®), with and into CoCa Mines Inc., a Colorado -
corporation ("CoCa®), has been approved and adopted by the
directors and shareholders of CM and CoCa in the manner
provided by the laws of the State of Colorado.

amg,e_n

The Agreement and Plan of Merger was approved by
Hecla Mining Company, a Delaware corxrporation, as the sole
shareholder of CM, on February 13, 1991, the number of shares
in favor of the Agreement and Plan of Merger being sufficient
for the approval thereof.

The Agreement and Plan of Merger was approved by
the shareholders of CoCa at a meeting held on June 26, 1991.
At such meeting a quorum was present and the nitmber of shares
voted for the Agreement and Plan of Merger was sufficient for
the approval thereof.

article TIX

Pursunant to the Agreement and Plan of Herger, CoCa.
survivea the werger as a Colorado corporation. ‘

The merger is to be effective at and as of 4:30 .

p-w. Mountain Time on the date upon which these Articles of
Merger are filed with the Secretary of State of Colorado.

COMPUTERUPDATE COMPLETE
A WRA

062591 11:5D
$50.00
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pated tnis 20 day of _Jume _, 1991

- Attest:

Michael B, White

Secretary

Attest:

Zlmil G

AseT Secretary

B CROSS

M Acgquisition Company,
a Colorado corporation

'wu 4 . Grisper
Vice President

CoCa Mines Inc., a
a Colorade corporation

Hugh/J. on
dent -

Presi

cocth/hecla/02893.006/91docs foert .merg
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‘Exhibit A

AGREEMENT AND PLAN OF MERCER

Agreement and Plan of Merger dated as of February 13, 1991 by and awong Hecka Mining
Company, a Delaware corporation {“Parent™), CM Acquisition Company, 3 Colorsde cxrporation aud
s wholly owned subsidiary of Pareat {“Sub™), and CoCa Mines lnc,, u Coloradn comorstion (the
“Company™).

WITNESSETH

WHEREAS, Parent is a corporation-duly organized and existing under the laws of the State of
Delaware and, os of February 8, 1991, the authorized copital stork of Parent consistxof (i) 50,000,000
shares of common stock, $.25 par value per share (the “Parent Common Siack™), of which 27971041

shares were fssied and atitstanding and 60.174 shares were held in troasury; (5i) S.0.000 shares of

Parent preferred stock, $.25 par value per share, none of which isucd and ovtstanding
{ilf) $201,250,000 face amount o) maturity of ouistanding Liquid Yield Option Notes Duc 2004: and
(iv) 21,071,041 outstanding Preferved Share Purchase Rights (the “Rights™) issued pursuaint to the.
terms of a Righits Agreement dated as of May 6, 1986 (the “Rights Agreeisent™) by and belween Parent
and Manufacturers Hanover Trust Company, # nationa) banking assoclation. as Rights Agent;

WHEREAS, Sub is a corporation duly osganized and extsting under the laws of the State of
Colorado and, a3 of the date heveof, the aathorized capital stock of Sub consists of 15,000,000 shares of
Common Stock, 301 par value (the “Sub Common Stock™), of which 15,000,000 shires are as:of the

, date hereof issued and oulstanding and owned, beneficially and of record. biy Parent;:

WHEREAS, the Comipany is a corporation duly arganized and existing under tlie laws of the State
of Colorado and, as of the dute hereof, the authorized capital stock of the Company consists of
{i) 50,000,000 shares of common stock of the Company, $:01 par value per share (thie “Company
Cowmaon Stock”), of which 12,620,324 Shares were issued and outstanding and 35.165 shaves were held
in treasury as of February 8, 1991, (1i) 10,000.000 shares of Company prefesved stock, $10 per share,
wone of which issued and outstanding, {ilf) wasrants 10 acquire 53250 shares of Company Common
Stock at an exercise price of $3.00 per shave issued to a former partner of Suubeam Mining Limited.
(iv) warrants.to acquire 1,903,000 shares of Company Common Stock st an exercise prive of $4.30 per
share issued to former sharcholders of Gendome Resources Limited (“Geodome™). (v) an obligation
1o issue on July 31, 1991 75,000 shares of Company Common Stack to a fermer employee of Geodome
and (vi) 139,532 shares of Company Common Stock issuable to the Company’s Employce Stock
Ownership Trust (the “Company ESOP™) (the warranis referred ta in clauses 2.2(b) (iii) and (iv)
above are referréd to herein as the “Company Warrants™). .

" WHEREAS., the Company. Parent and Sub lave entered into an Acquisition Agreeinent dated the

‘dote hereof (the “Agreement™). which sets forth certain representations. warrantics and agreements in

connection with the transactions thereln and herein contemplated and which contemplates the merger
of Sub with and into the Company {1he “Merger™) in accordance with this Agreeuent of Merger: and

WHEREAS. the Board of Directors of each of the Company. Parent and Sub deems the Merger
advisable and in the best interests of each such corporation and its respective stockholders or
shareholders: the Board of Directors of each of the Company. Parent and Sub. and Parent as the sale
holder of vating stack of Sub, have approved the Agreement and this Agreement of Merger; and the
Board of Directors of the.Company has directed that this Agreement of Merger and the Agreement be
submitted to the Company’s shareholders for adoption aud approval.

NOW. THEREFORE, in consideration.of the premises and the mutual covenants.and Wnu
herein contained, the parties hereto hereby agree as follows:

Al-26
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, ARTICLE : .

1.01. Mergxr of Subs with and énfo the Company. Upon the tenus and suliject to the conditions set
forth herein and in the Agreement, Sub will be merged with and into the Company upon the fling of
the Articles of Merger in accordance with Section 7-7-105 of the Colorudo Corporation Code (the
“CCC™) by the Secretary of Siate of the State of Colarado (the time of snch filing is referred to bievein
as the "Effective Time,” aud ihe "Effective. Date™ of the Morger shall be the date on which the
Effective Time shall occur): procided, liowecer, that the Company shall be merged with and into Sub if
necessary to preserve the tax-free nnture of the Merger and the comesponding changes shall be
deemed to have been made in the Agreement to reflect such structure. The sofurate corparale
existence of Sub shall theveupon cease awd the Cosspany shiall lie the surviving comoration and the
separaie carparate existence af the Campany shall continue wnaffected and smimpaired hy the Merger.

- The Company is hercin somctimes referred to as the “Surviving Corporntion™ and the Company and

Sub are hercin sometimes referred to collectively as the “Constituesit Carporations.”
102 Effect of the Merpyr. The Merger shall kave the effeets set fortls in CCC Scction 7:7.103.

2.03. Additional Actions. If, at any time afler the Effcctive Time, the Surviving Corparation shall
consider or be advised that any further assignmcnts or assurances in law or any other acts are
necessary or desirable to {a) . vest. perfcet or confirm, of record or etherwise. in the Surviving
Corporation its rights, title or interest in. 10 or under any of the rights, propertics or asscls of Sub
acquired ar to be: acquired by the Surviving Carporation as u resull afl or in connectiom with, the
Merger, or (b) otherwise carry owt the purposcs of this Agreement of Morger. Snh and its praper
officers and directars shall be decmed ta have granted to the Surviving Corporation an imevocuble

" power of attorney to execute and deliver all such proper decds, assigmnents and assarances in aw and

to do all acts necessary or proper to vest, peifect or coufim title to and possessian of such rights,
properties or assets in the Surviving Corporation and othicrwise 10 carsy ot the purposes of this
Agreement af Memger; and the proper officers aud directors of the Surviving Corporation are fully
authorized in the name of Sub.or otherwise 10 take any and all such action.

ARTICLE 1

2.01. Anticles of Incorporaiion. From and afier the Effective Time and until further amended in
accordance with the OCC, the Articles of Incorporation of Sub shall be the Articles of Incorparation of
the Surviving Corparation except that the name of the Surviving Corpuration shall by CoCa Mines Inc.

202 Bi-lous. The By-laws of Sub. as in effect imnediatcly prior to the Effective Time, shall be the
By-taws of the Surviving Corporation until duly amewded in accordance with such By-taws and

" applicable law.

2.03. Officers and Directors. The directors of Sub immediately prior to the Effective Time shall,
after the Effective Time, be the directors of the Surviving Comporation, and the officers of the
Company immediately prior 10 the Effective Time shall, afier the Effcctive Time, be the officers of the
Surviving Corporation, in each case until their respective swecessors ure duly appointed or clected or
qualified.

ARTICLE It

301, Concersion of Stack. At the Effective Time:

{) Each share of Sub Common Stock that is issued and outstanding immediately prior 10 the
Effective Time shall be converted without any aciion on the part of the halder thereof into one share
of Commnan Stock, 8.01 par value, of the Surviving Corporation.

{b) Al shiares of Company Common Stock which are owned by Parent. Subs or any other directly
or indirectly whally awned subsidiacy of Parent or held in the trcasury of the Cowmpany or by any
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directly or indirectly wholly awned sulsitdiany 6fthe Company fmmulialdy prior to the Effective ﬁlne
shafl be cancelled, without the payment of any consideration therelor,

{(c) Each uther sluwe of Compaiy Catitmon Stock (other than those shares {or which appmisal
rights are perfected in accordance with the CCC) which is outstmnding imwedintely privr to the
Effective Time shall be converted without any action on the past of the holder thervof tito and be
exchangcable for the number of shares of Parent Comuian Stock (vounided to the nearest thousandth
of a share), including the Rights associated therewith, detcrmined by multiplying coch such share by
the Exchange Ratio (the “Exchange Ratio™), which Exchange Ratio shull he determined by dividing
3.422.369 shares of Parent Common Stock {the “Base Shares™) by the number of shures of Coupsiiy
Common Stock outstanding inmediately prior to the Effective Time. The Exchange Ratio shall be
adjusted by increasing or decreasing tlie sumber of Base Shares by the Adjustment Awount, wliich
shall be determined in accordance with the following lormula:

Mﬁ]!lx.a X C = Adjustiment Amount
If A exceeds B and thus the Adjustnient Amount is o positive muniber, such Amount shall be added
o the number of Base Shares to detive the Exchange Ratio: if B exceeds A and thus the
Adjusiment Amoant fs a uegative number, the number of Base Shares shiall be roduced by such
Amount in order to derive the Exchiiie Ratio, procided, however, irrcspective of the results of
such calculation, the adjustment (whether an increase or decrease) 10 the Base Shinres shalliin no
event exceer 176,119 sharcs of Parent Common Stock.

Where: A = Net Present Value for Crouse Creek. as conclusively determined pursnant to
Section. 3.14 of the Agreement In the Kilborn Stady or by the Third Party Arbiter,
as applicable

B = 823,100,000
C = 3422359

_ The Net Present Value far Grouse Creek shall be detenmined pursuant to the Kilborn Study
or by the Third Party Arbiler, as the case may be. pursuant to the ternis and subject to the
couditions set forth in the Agreement.

3.02. Exchange of and Payment for Company Common Sleck.

(a) Parent will use its reasonable best eﬂ'ovls ta cause the exchange ajient selected by Parent (the -

“Exchange Agent™) to send to each halder of sh of Cousig Ca Stack which shall have
been converted into shares of Parent Common Stock i the Merger an appropriate letter of transmittal
for purposes of survendering such halder’s certificates for such shaves for exchange pursuant hereto.

(b} As soon as practicable after the Effiective Tire and ofter surrender to the Exchange Agent of
any certificate which prior to the Effective Time shall have represented any shares of Company
Common Stock: subject to the provisions of paragraph (d) of this Section 3.02, Parent shall cuuse to be
distrihuted to the person in whose vame such certificaie shall have heen vepistered certificsites
segistered in the name of such person representing the slases of Parent Common Stock-inta which any
shares previonsly represented by the surrendered certiBeate shail have Bren comenied at the Effective
Time and a chieck payable to such person represeuting the payment of cash in licu of fractional shares
deterined in accordance with paragraph {g) of this Scction 302, Until surrenciered as contemplated
by the preceding sentonce. each certificate which imimediately prior 10 the Efective Time shall have
represented:any shares of Compiany Couimon Stock shall be decwed at and after the Effective Time to
represent-only. the right 10 reecive upon such surreider the certificates and paymcnt contemplated by
the preceding sentence,

{c) No dividends or ather distributions declared sfter the Effective Thue with respect 10 shares of
Parent Common Stock and puyable ta the holders ol‘ vecord thereof afier the Elfective Tane shall be
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paid 1o the Wolder of any unsurrcidered certificates representivigg shares of Company Common Stock
with respeet 1o which the shares.of Parent Common Stock shall have been issued in the Mener uwi
snch certificates shall be sumeudercd as provided herein, but (i) upou such sarreder there shall be
paid to the person in whose nane the cortificates reprosenting such slares.of Parent Couanon Stock
shall be issued the amout of dividends therctofore paid with respeet ta sich shares of Parem
Cummon Stock as of any date subsequent to the Effcetive Time and the amount of any cash payable to
such person in liew of fractional shares pursnant (o paragraph (g) of this Section 3.02 aud (i) at the
appropriate payment date or as soan as:practicalile thercaficr, there shall be paid 1o such person the
amount of dividends with a record datc after the Efective Thne but prior o snrremder wid a payment
date subsequent to surrender payable with sespett to suchs shases of Parent Cownnon Stock, subject in
any case to any applicable eselieant laws and anclained propenty laws. No interest shall be payuble with
vespect to the payment of such dividends or cash in bivu of frnctiond shures on sumender of
untstandiisg cortificates. : -

{d) If any cush or contificate sopresenting shares of Parent Cannnun Stock is to be paid 1o or
isseed in a uame other tan that in which the certifieate surrenbeoned i exchange therefor is
registered. it shall be a condition of the payment or Issuance thereof that the cortificate su surrendered
shall be properly endorsed and otherwise in proper form for transfer and that the person sequesting
such exchange shall pay to the Eschauge Agent any transfor or ather tases required by reason of the
issunnce of a cortificute representing shares of Parent Cominon Stock i auy e wibier thon that of
the registered holder of the cortificate surrendered. or atherwise requindd. or shall ctablish 1o the
satisfaction of the Exchamge Agent thut.such tax has-been palid or is nat payablc.

(¢) Subject to the Surviving Corporatiow’s abligation to pay privisusly declared dividends which
remain anpaid. il rights 1o receive cash, il any, and shares of Parcot Common Stovk hito which shares
of Conpany Common Stock shall have been canverted pursuant to tis Anticle 111 sall be deemed o

have been paid or issued. as the case may be, in‘fqll satisfisction ofafl sights portaiuing to such shares of

Company Common Stock.

{D) Afier the Effective Time, there shall be no furthes registration of transfers on the stock trausfor
Dbooks of the Surviving Corporation of the shares of Compay Comwsen Steck which were ontstmufing
immediately prior to the Effective Time. If, afier the Ellective Time. eortificates spresenting such
shares are presented to the Surviving Corporstion. they shall be cowcelled and exchaiged for cash or
certificates representing the shares of Parent Common Stock into which they were canverted. or both,
as provided in this Article Ji1. ’

{g) Notwithstanding any other provision af this Agrevment of Meryer. no centificales or serip
representing fractional shares of Parent Commun Stock shall be issacd upon the sarrender for
exchange of certificates which prior to the Effective Time shall have reprosented any slares of
Compary Common Stock, no dividend or distribution of Parcnt shall relate to uny feactional share and
such fractional share interests will not entitle the awner thercaf to vate or to any rights of a
shareholder of Parent. In lica of any fractional shares. there shull be paid to cach holder of shares of
Copipany Common Stock who otherwise would be cutitled (o reveive a fractional share of Pareat

Comsmon Stack an nmonnt of cash (without interest) determined by multiplying such fraction by the -

clasing price of a share of Pareit Common Stock on the New York Stack Exchange Composite Tape on
the Jast full trading dav priac to the Effective Time,

(h) Any sharcholder of the Company shall have the right to disscut and alitain payment for his A

shares of Company Common Stack if such sthareholder complics with the provisions set {orth in CCC
Sections 7-4-123 and 7-4-124.

363, Adjustrrnis, If, hetween the diste of this Agreement and the Effective Time. the antstanding
shares of Pirent Comunon Stock or Company Common Stack shall liave beer changed fito a difforent
aumber of shares or n different cluss by senson of any reclussification. recapitalizalion, split-up,
coubiinatian. eschange of shares or readjustment. or a stock dividend thenon shall be declaned with a
record date withis said period, then. in adilition to any rights which Parent may have pursuant to the

A)-29
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Agveemem. the siomber of shases of Parcnt Cosimon Sun-k into which dun-s of Campany Common .

Sux-k are to be converted shull be correspoudingly adjusted.

ARTICLE 3V

401, Coumterparis. This Agreement of Merger may be executed in one.or more connterparts, cacly
of which shall be decmed 10 be an original, but all of which together shall cunstitute one agreement.

402, Amendment, This Agreement of Merger mauy be aniended, modified or supplemented by 2
writien agreement of Parent, Sub and the Conipany, executed by their respective anthorized officers.
at-any time prior to or following adaption and approval thereof by the sharehiolders of the Company io
the full extent peravitted by the CCC and the Agreement.

4,03, Termination, This Agreement of Merger shull terminate upon the tevmination of thie
Agreemnent.

IN WITNESS WHEREOF, Parent snd each of the Constituent Corporaiions have caused this
Agreement of Merger to be executed on their behalf by their oficers hereunto duly authorized, all as
aof the:date frst above written.

HECLA MINING COMPANY

By {31 Arthur Brown
Arthar Brown
President and Chicf
Executive Officer

CM ACQUISITION COMPANY

By is! Anthur Brown
Arthur Brown
President and Chief
Executive Officer

CoCa MINES INC.

By Jsf Hogh J. Matheson
" Hugh J. Mat n

President and Chief
Executive Officer

Al-30
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CoCa Mines Inc,

910 Deaver Center Building
}776 Lincoln Street
Denver, Colorada 80203
April 3, 1901
Hecla Mining Company
CM Acquisition Company
6500 Minera) Drive
Box C-5000

Coeur d'Alene, Idaho 83814-1931
Atteation: Mr. Asthur Brawn,
Chairman, President and
 Chief Exceutive Officer
_ Centlemen:

" This letter amends (i) the February 13, 1991 Acquisition Agreement, as previously amended on

" March 13, 1991 and March 29, 1991 (the “Acquisition Agreement™) amang Hecla Mining Company

{"Parent”™). CM Acquisition Company (“Sub™) and CoCa Mines Inc. {the “Company™) and (i) the
February 13, 1991 Agreement and Plan of Merger omong Parent, Sub and Compuny {the “Agreement
and Plan of Mesger™} in the following respects:

1. ﬂwﬁmmceof&ctwn&oltc)oﬁheAmu andeofMergerlhdlbe
amended to veod as follows:

{c} Each other share of Company Common Stack {otlier than these shares for which
appraisal rights are perfected in accordance with the CCC) which is outstanding immedistely
prior to the Effective Time shall be converted withaut any action on the pant of the holder
thereof into and be exchangeable for the number of shares of Parent Common Stack
(rounded to the nearest thousandth of & share), including the Rights associated therewith,
determined by multiplying each such share by the Exchange Ratio (the “Eschange Ratio™),
which Exchange Ratio shall be determined by dividing 3.083.957 shares of Parent Comnion
Stock by the number of shares of Company Common.Stock outstanding immediately prior 10
the Effective Time.

The remainder of Section 301 {c) of the Agrecment and Plan of’\lcq:er shall be delcted.

2, Parent and Sub hereby waive the comlmont contaived in Section 4.1(j) of the Acymisition
Ag'etmcnt.

3. Notwithstanding the provisions of Section 2.2(3) of the Acguisition Agreement, Parent and
Sub acknowledge and approve the delivery of revised opinions rendered to the Company in
connection with the approval of the Company’s Board of Directors of this Amendment,

This letter oay be executed in counterparis by telecopy. cach of which shall be deemed to
~ constitute an original.

AL3S
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In all other respeets, the Acquisition, Agrmncm and Agreement and Plar of Morger shodl.comain

anngnended and in full force and effect.

cry tnly yours,
COCA MINES INC.

I_!)':

Agreed 1o this 3rd day
of April; 199},
HECLA MINING -COMPANY

By: st William ). Grisnter
inm ]. Grismer..
Senior Vice President and-
Secriclary

CM ACQUISITION COMPANY

By: Is¢_William }. Grismer
o William §. Grismer,
Vice President

_eci Edward D. Rerliliy. Esq.
Wachtell, Lipton, Rosen & Kntz
299 Park Avenue
New Yok, New York 10171
Roger C. Cohen, Esq.
Coliewt Brame & Smith Profemonul

Corporation
17UQ Lincoln Street, Suite 1500

AL-36
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Isl. H-_-gle ] Matheson o
_ Hugh J. Mat
President anid

' Chief Exventite Officer
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WCELMTION OF LIMITED PARTHERSULP BUE TO MERGER

UOHESTIC gy FURELGN PRUFIT RONPROPAT

CM ACQUISITION COMPANY (nmuooaau)
COLORADO CORPORATION

into
COCA MINES INC. (DP871114116)

COLORABO CORPORATION
the survivor
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€500 NINERAL DR 6500 g.g}er‘al Drive
CORUR D'ALENE ID 81814 Coeur @ Alene. ID 83814-8788
6500 umu!. DR : neral Drive

Coeur a'Alene, ID 83814-8788

CORUR D’ALENE 1D 63024

WHIYE, MICHARL B
6500 MINERAL D2
COBUR D*ALEWE ID 83814

~~"XIRN, W CLEN Yoha P EEiTeeTT
6500 MINERAL DR ) Mine iv -
COROR DALENR XD 83614 . Coeur 4 ﬁeﬂe, iﬁ ijﬁI!‘u’Eﬁ

Aaseys ¢f Prieopal Place of Busaess

Svees
cay - ‘ . P o

SIGNATURE
Under penakil f wumm&edoﬁba wee\mmmwmnmnapmb.mmmdmdmu
office and/or mnhdbymmdb.hlhebeddwlumbdgswbeﬁd tve, eoaed.a:deuwlete.

cretary pate_3/29 49 96

NDIEMNOTUSE“GSWFWIS'WRWM ' INSTRUCTIONS ON REVERSE. IF THERE ARE NO CHANGES SINCE
YOUR LAST. . MARK THIS BOX, SIGN ABOVE AND RETURN WITH THE FEE AND 8Y THE DATE DUE INDICATED.ABOVE[UPPER LEFT
HAND CORNER]. IF YOU ARE FILING AFTER THE OATE DUE ABOVE, CONTACT THIS OFFICE FOR THE PROPER FEE. {30) 834-2251

SEE INSTRUCTIONS ON BACK v . stmesans
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Colorado Caorporate Repott

FEE $25.30 0a7
THIS FORM MUST BE TYPED  pLeASE READ INSTRUCTIONS ON mmmm 29'3“
CHECK HERE IF NO muwmamhwum
X CAST REPORT Strwet: 3
(SEEINSTRUCTIONS) .
Cy. 3 Stats X p X
R mmmm'mmmmmm ‘FOR OFFICE USE ONLY .
71114118 0P ggﬂg}cu’ﬁa‘t‘ 3¢ OF INC CG
El’lt}!ﬁ GAYE 02701794 YO AVOID PENALTY RETURN &Y 04r30794
. ' .. 4404 $23.
YHE CORPORATION CGNPANY ! 805 %-91, ﬁ:m v ;
COCA RINES INC.
mawmc@wum
BROAD B
avek Co 8802
MMWMWW&WNMWWM 0’5
Stock Class Authwrized Shares Par Vakis 13000 Shares
x { x ] A
X i | a | = |
~lmazmm efficors that havo diffgrent fitles
OFFICERS s " olicn or ron tharn thasn Sisted below on a soparate 814 x 1. sheot of paper.
PRESIDENT
Lasth x Fis1 8 Mk 2
suux”_ S . — ehn Sues Tox
VICE-PRES R
tasthiame X Flst & Midkie Mame ).
Steet & Ciyx Samx 3
SECRETARY )
lesiflame X Frs 8 Micfie Name X
Stent & iy s Smtor o x
Lasth X . : it & Middis Nave A
Steat X Ciay X Siztax Zp X
CORPORATIONS LIST THE DIRECTORS LIMIVED LIABILITY COMPANIES LIST MANAGERS
mwmmovwm-mmx“mammmamwmnmnm-m
Lantame x_ Flrat & Middle Rame X
Sreat X Cyx State X X
e X Hirst & MickSio Naoae X
Soeat A Gy ¢ Statex Zo A
Last Name X mnw&-‘ X
Svest X (%3 Sumx Tp g
T —— b ONLY e aVieaf S ¥ for asais Fora FOREIGN corp without
such officers, an authortzed agont may sign. i ) .
Undor, i ?,CRS.¢ jstis regort has best of my kntiedge and belict, Is Dua, camect and complots.
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’

ARTICLES OF MERGER

5¢ ool { cacrus G?:lT% COMPANY

ngllﬂ l{/[ﬁ ~ COCA MINES, INC.

Purspant to the provisions of Sections 7-111-103, 7-111-104 and 7-111-105 of the
Colorado Revised Statutes, COCA MINES, INC., a Colorado corporation in good standing
(bercinafier referred to as "COCA"), hereby cvideuces the merger of its wholly-owned
subsidiary, CACTUS GOLD COMPANY, a Colorado corporation in good standing (hereinafier

referred to as "CACTUS"), into OOCA as follows:+ | vstmsana,'ga
’ ARTICLEY 07%’:1%

The following plan of merger was duly adopted and approved by unanimous written
consent of CACTUS® Board of Directors as of May 10, 1996, and by COCA'S Board of

_Directors as of May 10, 1996:

PLAN OF MERGER
(A) The name of the subsidiary corporation is CACTUS GOLD
COMPANY, a Colorado corporation, and the pame of the owner of all of iis
) «capital stock is COCA MINES, INC., a Colorado corporation, which
shafl be the surviving corporation.

(B) There shall be no conversion of the shares of CACTUS .into any
other stock, since the sole shareholder, COCA, is the surviving corporation.

ARTICLETl

‘This mesger baving satisfied the provisions of Section 7-111-103(7), shamholdcrappmml
of said cransaction js not reguired.

ARTICLE X

muph!mkofc&mmmofmchs :ndtlummbetofomsm\dmgm
owned by the surviving comporation, COCA, is-as follows:

’ Total Shares Shares Owned
. Commeon : 1,000 _ 1.000

1.  ARTICLES OF MERGER OF CACTUS INTO COCA COMP '
- -CHO. 14
comnmwgl{mmm
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ARTICLE IV

COCA, as sole shareholder of CACTUS, waived maifing of the Plan of Merger.

| ARTICLE V '

The manner of the adoption of the plan of merger and the vote by which it was adopted
constitute full legal compliance with the provisions of Sections 7-111-103, 7-111-104 and 7-111-
105 of the Colorado Revised Statutes, aid with the Articles of Incoyporation and the Bylaws of
the subsidiary corporation, CACTUS, andwhhchnk:boﬂmomomonandtheBylawwf
the surviving corporation, COCA.

ARTICLE VI

mA:ﬁcksoflmpomwnofmemMngmpmn.COCA remain unchanged -

byvxm:eofthismger
ARTICLE vII

'l'llecffecnvedateofﬂnmerg:tisMay ll) 1996, whwhdatccomphﬁsmsm'l-

) lll—lMoflheOoloradoRevlsedSum

mWﬂ‘NESSWHERBOF.thcdulyaumdﬁzedommofCOCAhaveemﬁcdm
Articles of Merger as of the 10th day of May, 1996. .

COCA MINES, INC.

2. ARTICLES OF MERGER OF CACTUS INTO COCA
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- ik
. CONSOLLOATION
e
CANCELLATION OF CINITED PARTNERSHIP DUE 70 HERCHI —
OQNESTIC FOREICN PROFIT KONPROFTY
e —

I

MERCER £961095658

CACTUS GOLD COMPANY N
{(COLORABO CORP DP 891102614)

INTO

COCA MINES, INC. :
(COLORADD CORPORATION DP B71114116), THE SURVIVOR,
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SECRETARY OF STATE
3-05-93 ﬁ-:s-u{ -

Mmdmuummm lmmﬂmmmlw the statoment’
1 Ofi0e.ana’ . ‘Ww«.“h.bumduvmmww vve, m MWM

"'l.

oave__2/191998 L

1S YOUR FAIST REPORT™ SEE MSTRLCTIOYS O SEVERSE ¥ THERE ARE NO CANG

oa. $IGM ABCVE AND SETUSI WITH THE FEE AND BY “WE DATE OUE, O CATED ASOVEMERAEIT.

PO CORMER I YO ARE FLING AFTEA THE DATE DL€ ABOVE mmmmnw-x?mmz ol ol
: . . : on - . o,

COCA 000140



STATE OF COLORADG 007
BIENNIAL REPORT OF

ae:a 25.00 A CORPORATION OR LIMITED LIABILITY. COMPANY.

DATE OUE 04/30/20

REPORT vEaR___2000 on SIDE BEFORE COMPLEVING THIS FORM MUST GE TYPED

- JOHNSON GRORGE R
6500 MIRBEAL DRIVE

. ., .

- ‘ FOR OFFICE USEONLY |

‘19871114136 DPC - BTATE/COUNTRY OF INC CO 20001052392 H ) 3
CORPORATION COMPAMY (TE) ;EC R?T;\g oF STATE k
1675 BROADNRY ’ ﬁﬂ » g :
DEWER GO 80302 7/ 036200 08:45:2 |

WWQRWMMSM
a@? OF NEW REGISTERED AGENT
prmateﬂepon
1660 Bruaday, Sulte 200 ASTREET AOURESS
) “Denver, CO-802MR- Give —sé.—glﬁ’ ™
- . m, m_» ANDADORESS o :
6500 MINHMAL DRIVE AS00 Mineral Drive
. c A*Alens. ID HI615

CORUR D*ALENR ID .

WHITE MICHARL B ' ve

6500 MYNERAL DRIVE

S CORO R D LN T
Michael B. White
ADAMS NATHANIRL, X e : -
6500 MYNKRAL DHIVE 6500 Migera) Drive aeral Do
L COEUR DALENE ID 1. . .

WHITE. MICHARL B
| 6500 MINERAL DRIVE

 COBUR BG'ALBHE P

SYILWEBLL JOBRN P
6500 MINERAL DRIVE

COEUR D'ALENE ID

Acdees #f Pracipel Puce of Bupoeis.

Sreel

Cay

ay

. Sime ro

SIGNATURE
mm«mmsmammammmmmmﬁwmw«;«amdw
affice andlor : it by me gnd is. {0 the best of my knowledge and befie!, taze. correct; and complete.

TME Vice magentlgg ggj_.a_gx DATE__2/24 mx 2000

NQTE; DO:NOT USE YHIS BOX:(F THIS IS YOUR FIRST AEPOATY! SEE INSTRUCTIONS ON REVERSE. -IF THERE ARE-NO CHANGES SINCE

YOUALAST REPORT, MARK THIS BOX: SIGN ABOVE AND:

mmmmmmmmmmmmvmamﬂ

HAND CORNER). IF YOU msmmmsmvswemmmmsmmmmm Fsammzasv

SEEINSTRUCTIONS ON BACK

- tee alaleaseamde = e e ~ - . -

@ we emesra v @ e 4% a4 me e s e e
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r DONETYA DAVIDSON
E ‘OF STATE
1560 BROADWAY STE:
CO 80202-5169
RETURN SERVICE REQUESTED

PERIODIC REPORT

Pae §25.00 due on or

bafore 04/30/2002
19871114116 DEC
ETATE/COUNTRY OF

IR CO

MONGEE B
‘ Aﬁ.%‘ u

FIRST ARl
U.S. POSTAGE PAID
OENVER, COLORADOD

Pemill Mo, 118

SECRETARY DF STATE.
OR-01-2002 14235540

COCA EINES INC

COHPORATION CONPANY (THE)

1675 \
DENVER OO0 80302




Ofiicial Business - Colorado Secretary of Stute
Save $3! E-file this report at wiw.sosstatecous/periadic-ruport
RNFES This is a PERIODIC REFORT made on behalf of the entity identified nn the reverse side. This Ropuond §
e Misst be typed or. if legible. it may be hand written, Repost cirrent information for the fallaving ilcan.,

Complete items ) through 4 or this Repont will be wejected. All addresses must be complete:

1. NAME OF INDIVIDUAL COMPLETING REFORT: _Tami D, Hansen ___
Ifitems 2 - 4 have not changed since your last report. check hereS@”Otherwise. complete 2 - 4.

2. NAME OF ENTITY'S REGISTERED AGENT: (canmot be same entity identificd on reversed

A e Ty
3. STREET ADDRESS OF ENTITY'S REGISTERED OFFICE (CO 3 aalyr — — ‘

If mail is undeliverable to this address, ALSO Include a P.0. Bax address:
4. ADDRESS OF ENTITY'S PRINCIPAL OFFICE: :
Optional: 5. Additional mailing address for entity:

= = peur.d'Alene

200 B Nrdy

Optional: 6. Entity ——thansen@hecla-mining . com—

Deliver this Report to: Colorado Secretary of State, 1560 Broadway. Ste 200. Denver CO-80202-5 16,

v:ith the fee stated on reverse. payable to: Colorado Secretory of State. A peel-off maifing kel ix

provided. This report must be received (not postmaried) on or before the due dute stated on the

reverse side. For more.information. call 303-894-2351, fax 303-894-3242, -yl

sos business@state.cous, or visit our Web site, srwyw.sos:stite.co,us and view exisling infomuting. D
i o Signature Requiced Forn T20.508 § acvied P0AN01
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j90000-10

QU HD

Bofora-G4 f] ]
534

LU

DLE

COCA MINES N
CORPORATION COMPANY E
0 BROADWAY
DENVER CO 802(¢
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Official Business — § 7-90-501, C.RS. -Colorado Secretary of State

Save $$! E-file this report at www.sos.state.co.ns/perfodic-report
This PERIODIC REPORT is made on behalf of the:eutity identified on the meverse side. It must be typed or, if

legible, may be hand written: Report cugrent information for the following items:. All eddresses must be complete.
You must complete line 1 or:this Report will be rejected.
AND ADDRESS OF INDIVIDUAL RESPONSIBLE FOR THE ACCURACY OF REPORT:
Doy (72 . W\ 200, '

I items.2 — 4 bave not changed since your last report, check here (R}, Otherwise. complete2 —4, 7108
&‘NAMB OF ENTITY'S REG!SMED AGENT:-(cannot-be-szme-business-this-report-is being-filed

3. M ADDRESS OF EN’I'ITY'S REGISTERED OFFICE (CO address only):
If mail is undeliverable to this address, ALSO include a P.O. Box address:
4. ADDRESS OF ENTITY’S PRINCIPAL OFFICE:

> S. Additional mailing address for enti
e e or coaiy:

1560 Broadway, Ste 200, Denver CO 80202-5169, with the fec
stated on reverse, payable to: Coloradd Secretary of State. A pecl-off nsailing tabet is provided. This report must be
received (ot postmarked) on or before the due date stated on the reverse side. For more information ‘
wyvisosstate.co.us end click on Business Center, call 303 894 2200 press 2, fax 303 369 4864, e-mail

. sos.business@sos:state.cous.
No signatore required Form 7.90.505.1 revised 10/2002
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Please e-file this mandatory Report for 2 REDUCED FEE at wow.sasstate cous, & dlick on Center.

mmwnmwwgmx,mrummmmmmemm you file this
postmd.umnslhatypdorlzgibl handwritten and state curent infonmation, You must complete lipes 1 and 2 or
WWMWHMWENMMWNNOTM\EaMwW " rejection,

' L - Y T - R
B ‘Mark-box-If fuformation requested-below is current in the-recards-of -lhe-Sm:y'oﬁsmfon‘mmpldei*S.*‘—“'
3. ADDRESS OF ENTITY'S PRINCIPAL OFFICE:.

et onl, § dierots welling oddresd o Cag S Cedd
QNAMEOFENHTY'SREGISIERDAGW m#:pemlm'mmkdmbemgmapmd
n-nm
s.mmmnmssormmmmmr(muacomx co l

Tl i iy I
MAILING ADDRESS OF REGISTERED AGENT (if different from abave):

7 e oy AT S—
ﬂﬁskqonmddzfumwdmtkemndemlsﬁoBmadmymem Denvetco )

mgm( ot postmarked) on or before the date due stated on the reverse side, ?Visn
WY, S08.8f2 mmmnmmwmm@maumm s 2
mmwm.nmsxwismnumﬂumwmhmmmmb

I m@mwmmmuwmkmmmmmkm Fan EI0SH rfbest 0I5
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N Colorado Secretary. of State
ESUEY Date and Time: 03/15/2006 01:38 PM

If document is filed on paper | siogo  Couty Id: 19871114116
If document is filed electronically $ 1000  Document number: 20061112604
Late fee if entity is in noncompliant status - :
If document is filed on paper $ 5000
If document is filed electronically $ 20.00
Fees & forms/cover sheets )
are subject 10 change.
To file electronically, access instructions
- for this form/cover sheet and other
information or print copies of filed
documents, visit WWw.50s. state.co.us _
" Paper documents must be typewmten or machine pnnted ABOVE SPACE FOR OFFICEUSE ONLY
‘Annual Report
filed pursuant to §7-90-301, et seq. and §7-90-50] of the Colarado Rev:sed Statutes {CR.S)
ID number: 19871114116
~ Enﬁty name:

COCA MINES INC.

Jurisdiction under the law.of which the
entity was formed or registered: Colorado

You must complete line 1.
Natice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of pequry, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in confonmty
with the requirements of part.3 of article 90 of title 7, CR.S., the constituent docuntents, and the: organic
statutes, and that the individual in good faith believes the facts stated in the document are trve and the
document complics with the reqmrements of that Part, the constituent documents, and the m-gamc statutes.

This penury notice apphes to each individual who causes this document to be delivered to the secretary of
slate,whetherornotsuchmdwidual lsnamedmd:edocumentasonewholmcansed it to be delivered.

1. Name(s) and address(es) of the
individual(s) causing the document . L
to be delivered for filing: Jimmerson Trish :
- (asy NG g oy
- 6500 N. Mineral Or., Ste. 200 - ‘ :
) WWM”W”PWWMWW .

‘Coeur d'Alene D 83815 A
€y . (Svate) (PastalZip Code)
(Pravince - if applicable) (Country - if not US)
{The document need nol staze the true name and address of more then one.individual, However, [f you wish 10 state the same and addrexs

of any additional individials causing the document to be detivered for filing, mark this ax ] and include an atiackment staing the
navre and address of such individuals,)

REPORT Page 10f2 Rev. 3/8/2006
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[J Mark the box if information requested below is current in the records of the Secretary of State
OR complete Questions 2 through 7.

2. Principal office sirect address: 1776 S LINCOLN ST #910
(Slrmmmdnmber)
DENVER CcOo 80203
- Unfled states 77
{Province — if applicable) (Couniry - if not US)
3 Principal office mailing address: 6500 MINERAL DR
~ (if different from above) (Street name and muanber or Post Office Box information)

COEUR D ALENE iD 83815-8788

i unfled states. 7P ¥
{Province - {f applicable) Comntry—if not US)
4. Registered agent name: (ifan individual) ‘ - -
_ fLasy W phadey o)
OR (fa business organization) e CORPORATION COMPANY
5. The person identified al_iove as registered agent has consented to being so-appointed.
6. Registered agent street address: 1675 BROADWAY
: - (Street name and nsaber)
DENVER - co 80202
. “(City)  (Sate) - (Postal/Zip Code)
7- Registered agent mailing address: - s
. (if diffcrent from above). (wreet name and number or Post Office Box information)
€ N (State) . (Pastal/Zip Code)

(Province — {f applicable) {Cosntry - if not US)

Disclaimer:

“This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
‘time to time; remains the responsibility of the.user of this form. Questions should be addressed to the user’s -

REPORT . Page2of2 - : Rev, 3872006
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I Colorado Secretary of State
EREEY  Date and Time: 03/07/2007 04:05 PM

Document processing fee .

If document is filed on paper $100.00 1d Number: 19.871 14l16

If document is filed electronically $ 10.00 Document number: 20071118445
Late fee if entity is in noncompliant status T

If document is filed on paper $ 50.00

If document is filed electronically $ 2000
Fees & forms/cover sheets

are subject to change.
“To file electronically, access instructions

for this form/cover sheet and other

information or print copies of filed

documents, visit www.sos state.co.us

and select Business Center. : '
_Paper documents must be typewritten or machine printed. ) ' ABOVESPACE FOR GFFICE USE ONLY

Annnal Report
filed pursuant to §7—90-301 etseq. and §7-90-50| of the Colorado Revised Statutes (C RS)
ID number: _ 19871114116
Enﬁ 3
1y name COCA MINES INC.

Jurisdiction umier the law of which ihe ' '
entity was formed or registered: - Colorado
‘You must complete line 1.
Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed,; or that the individual in good faith believes the document is the act and-deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

"This peﬁurynoﬁceappliwtomh individual whocmthisdoaunenttobedéﬁvemd fo the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.

1. Name(s) and address(e;r.)-of the

individual(s) causing the document . .
. tobe delivered for filing: Jimmerson Trish _
. - (last) Firsy  (Middle) Suff)
6500 N. Mineral Dr. '
-suite‘ zoo(s:rwm Mmba-ar)’wo,ﬁmhmﬁnmﬂ
Coeur d'Alene ID 83815

(Ciey) (Seate) (Postal/Zip Code)

Province — fapplicable)  (Country ~ o B~ | |
(The document need not state the true name and address of more than one individual. However, if you wish to state the nane and address

of any addirional individuals causing the document to be delivered for filing, mark this bax {_] mmmmmmmme o
name.and address of such individuals.}

REPORT Page | of 2 Rev. 3/8/2006
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[ Mark the box if information requested below is current in the records of the Secretary of State
OR complete Questions 2 through 7.

2. Principal office strect address: 1776 S LINCOLN ST #910
: {Sireet rame and number)
DENVER CO 80203
) i) Unfted states F*==2 C%)

(Province - f applicable) (Courry ~{f not US)
3. Principal office mailing address: 6500 MINERAL DR

(if different from sbove) (Strest mame and mamber o Past Office Bax iformation)
| "COEUR D ALENE D 838158788
e  Unfled states PP O

(Province - if applicable) {Country - {f noc US)
4. Registered agent name: (if an individual)

. ‘ sy Frsp) Middie) &)
OR (fa business ogmizaion) TE CORPORATION COMPANY

»

5. The person identified above as registered agent has consented to being so appoihted.

6. Registered agent street address: 1675 Broadway Ste 1200
. ‘ ‘ . {Street namie and manber)
Denver co 80202
: : : €y Seate) (Postal/Zip Code)
7. Registered agent mailing address: : , ,
(if different from above) {Street pame qdmww Post Qffice Bax information)
Coy . (Staze) -  (Posual/Zip Code)~

(Province - if applicable) . (Country— mot US)
Disclaimer: A . _ : ' _
This form, and any related instructions, are not intended to provide legal, business ortax advice, and are
~ offered as a public service without representation or warranty, While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be.amended from

. timeto time, remains the responsibility of the user of this form. Questions should be:addressed to the user’s

REPORT Page20f2  Rev.3/82006
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N Colorado Secretary of State
ESELE Date and Time: 03/07/2008 03:05 PM

Document processing fee . 108’
If document is filed on paper $100.00 Id Number: 19871114116
If document is filed electronically : $ 10.60 Document number: 20081131976
Late fee if entity is in noncompliant status .
If document is filed on paper $ 50.00
If document is filed electronically $ 40.00
Fees & forms/cover sheets
- are subject to change.
To file electronically, access instructions
for this form/caver sheet and other
information or print copies of filed
documents, visit www.sos.state.co.ug
. and select Business Center.
Paperdocnmentsmnstbetypewnttenormachmepnmad. ABOVE SPACE FOR OFFICE USE ONLY
Annual Report
filed pursuant to §7-90-301, et seq. and §7-90-501 of the Colorado Revised Statutes (C.R.S)
ID number: T ' 19871114116
- Entity name: COCA MINES INC.
Jurisdiction under the law of which the '
entity was formed or registered: Colorado
* You must complete fine 1.
Notice:

Causing tlnsdommenttobedelwewdtotheseadmyofstate for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requiremerits of part 3 of article 90 of title 7, C.R.S,, the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individnal who causes this document to be delivered to the secretary of
state, whether or not such individual is _named in the document as one who has cqused- it to be delivered.

' 1. Name(s) and address(es) of the
* individual(s) causing the document . : o .
t0 be delivered for filing: Jimmerson Trish A
: (Lasi) (Firsy) Middle) Suffix)
6500 N. Mineral Dr. ' :

Suite 200 wmmmwrwomnmmmm

‘Coeurd’Allene ~ ~  |ID 83815
' Ciey] (iate) (Posial/Zip Code)
Province [ applicable)  Cownry—Froi 05

(The document need not state mmmmmqmﬂm.mmwmt However, {fyou vldz»smtkmmm

of any additional individuals causing the docanent o be delivered for filing, marktht:bnx D Mmlu&mmehnwmvgtbe
name and address of such individuals,)

. REPORT Page1of2 Rev. 01/0)/2008
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[ Mark thebox ltmfommﬁonmquested below is current in the records of the Secretary of State:
OR complete Questions 2 through 7.

2. Principal office address: 1776 S LINCOLN ST #910
. {Street rame and raaaber)
DENVER co 80203
€ U4 states FeseiarCot)
{Province ~ {f applicabl]  (Country—§ not US) '
3. Pricipal office mailing address: 9900 MINERAL DR
(if different from above) {Street name and manber or Past Office Box information)
COEUR D ALENE ID 83815-8788
© Unfléd states o2 Cok)

ﬂ’mlfim— {f applicable) {Country ~ if mot US)

4. Registered agent name: (if an individuat) T - . : —
S . ! rst] {Middle

OR (ifa business organization) 1~ HRPORATION COMPANY

S. The person identified above as registered agent has consented to being so appointed.

6. Registered agent street address: 1675 Broadway Ste 1200
: . (Street name and manber)
Denver co 80202
i) Btate) (Postal/Zip Code)
7. Registered ageént mailing address: T .
(if different from above) {Street name and riwsnber or Post Qffice Box information)
©C) (ate) (PostallZip Code)

_ {Province~ {f applicable) cCaw—chU&) v
Disclaimer: -

This form, and any related i mstmcuons. are not intended to provxde legal, busmws or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal reqmmments as of its revision date, compliance with applicable law, as the same may be amended from
time to time, remains thewsponsibllnyofmeusetofmxs form. Questions shouldbe addrwsedtotheuser’s
attomey .
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L]
. - Colorado Secretary of State |
ESRRIEEY Date and Time: 02/09/2009 03:40 PM

Document processing fee . ,
If document is filed on paper sioopp 10 Number: 19871114116
If document is filed electronically $ 10.00 Document number: 20091086319
Late fee if entity is in noncompliant status Amount Paid: $10.00
If document is filed on paper $ 50.00
If document is filed electronically $ 40,00
Fees & forms/cover sheets :
are subject to change. :
To file electronically, access instructions
for this form/cover sheet and other
information or print copies of filed
documents, visit www.sos.state.co.us
and select Business Center. : 7
Paper documents must be typewritten or machine printed. ABOVE SPACE FOR OFFICE USE ONLY
Annnal Report
filed pursuant to §7-90-301, et seq. and §7-90-501 of the Colorado Revised Statute‘s(C,R.S)
ID number: - 19871114116
Entity name: COCA MINES INC.
Jurisdiction under the law of which the
entity was formed or registered: Colorado
1. Principal office street address: 1776 S LINCOLN ST #3910
(Street name and number)
DENVER _ CO 80203
City) lﬁded States (Postal/Zip Code)
(Province — if applicable) (Country— ifnot US)
2. Principal office mailing address: 6500 MINERAL DR
(ifdilfelentﬁmnabove) MmMmePMOﬁaBabfommr)
. COEUR D ALENE ID 83815-8788
o Unitdd States” "4 <
_ (Province —{ applicable (Comry ~ f ot US
3. Registered agent»name:' (f an individual) . . - ’ -
flasy G (e =)

- OR @fabusiness orgmnizatin) 14e CORPORATION COMPANY

4, The person identified above as regnsﬁexed agent has consented to being so appointed.

REPORT Page 1 of 2 : ' Rev. 07/17/08
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5. Registered agent street address: 1675 Broadway Ste 1200

__&rm mante.and nmber)
Denver ¢co_ 80202
fCigy) {State) (Postal/Zip Code)
6. Registered agent mzulmg address: _ :
(if different from above) ’ (Street name arnd manber or Post Office. Bax information)
Ciy ' (State) {Postal/Zip Code)
(Province— Y applicable)  Cowiby—Yrot 05
Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the documentis the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requircments of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic -
statutes, and that the individual in good faith belicves the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who canses this document v be delivered to the secretary of
- state, whether or not such individual is named in the document as one who has caused it to be delivered.

7. Name(s) avd M(m) of the
| ;';‘{;"‘j:.?i‘;’;‘ g::nmgi:x;dqmmem Jimmerson Trisha
6500 N. meral Dr.
Suite 200° mewwpwwmww

" Coeur d'Alene D 83815

(Ciy) fate) (Postal/Zip Cods)
Uni{sm‘smtes
T (Province —  applicable) . (Couniry —  not US)

(Ihedowmnndmumtbemmwdaﬁmofmthmmmw However, if you wish to state the name and address

" of any addiional individuals causing the document to be delivered for filing, mark this bax ] and inctude on attackment seating the
name and address of such individuals.)

(Middie) (Suff)

Disclaimer:

This form, and any related instructions, are not intended to provide legal, business-or tax advice, and are .

~ offered as-a public service without representation or warranty. ‘While this form is believed to satisfy minimum
*legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
nmctoume,xemamstherespmibnmyofthemeroﬁhlsfmm. Quesnonsshmlldbeaddmssedtotheuser’s
attorney.
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Colorado Secretary of State

Date and Time: 03/03/2010 03:05 PM

Document pmcssing fee here
I document is filed on paper $100.00 ID Number: 19871114116
If document is filed electronically $ 10.00 Document number: 20101132660
Late fee if entity is in noncompliant status Amount Paid: $10.00
1f document is filed on paper $ 5000 - :
If document is filed electronically $ 40.00
Fees & forms/cover sheets
“are-subject to change.
- To file electronically, access instructions
for this form/cover sheet and other
information or print copies of filed
documents, visit www.s0s.state.co.us
.. and select Business Center.
Paper documents must be typewritten or machine printed. ABOVE SPACE FOR OFFICE USE ONLY
Annual Report
fi led pursuant to §7-90-301, et seq. and §7-90-501 of the Colorado Revxsed Statutes (C R.S)
D oumber: 19871114116
Easlty neme: COCA MINES INC.
Tarisdiction under the law of which the
entity was formed or registered: Colorado
1. Principal office street address: 1776 S LINCOLN ST #910
(Street nams and number)
DENVER CO 80203
i nitod States 2P O
{Province - if applicable) (Country~ if wfm)
2. Principal office mailing address: 6500 MINERAL DR
if different from above and number or Post Office Box 2
¢ ) SUITE 06— e ot e Box formatn
- COEUR D ALENE 1D 83815 -
{Postal/Zip Code;
e nited States - ?
(Province - if applicable) Country - i ro1 US)
3. Registered agent name: (if an individual)
7 ) (777 S ¥ )
~ OR (fa business omganization) .y CORPORATION COMPANY |
s 'Iheperson xdentlﬂedaboveasmglstewd agenthasconsentedto bemgsoappomted
REPORT Page1of2 Rev. 0711708
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5. Registered agent street address: 1675 Broadway Ste 1200
. @ammm)
Denver co 80202
(Ciy) (Stare) (Postal/Zip Code)
6. Registered agent mailing address: A
(Gf different from above) " (Siweet name and mamber or Fast Office Bax information)

(Province— if applicable)  (Cataitry — {f not US)

Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of petjury, that the document is the

“individual's act and deed, or that the individual in good faith believes the document isthe-act and deed of the:

person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes: thefncts stated in the document are true:and the
document complies with the requirements. of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be dehvaed to the secretary of
state, whether or not such individiial is named in the document as one who has caused it to be delivered.

1 Name(s) and ad&ess(es) of the
individual(s) causing the document . .
0 be delivered for filing: Jimmerson Trisha )
Lasy (Firsy (Addic) =)
6500 N. Mineral Dr.

and mitnber or Post Office Box
Suite 200 " or Pest Office Bax Information)

Coeur d'Alene ID 83815

{City) 2)
Unig&"States
(Province — if epplicable) - (Country — if not US)

.ﬂhdmmmuedmmﬁemmmqumdmauw Howavw,ulmwﬁhmm:hemwdddm :

of any addiional ndivihuals causing the docusen o be dfivered for g, mark his bax o0 Mbldndammchuemm»\e
rame and address of suck individuals;) - .

(Postal/Zip Code)

Disclaimer:

This form, and any related instructions, are not intended to'provide legal, business or tax advice, and are

- offered as a public service without representation or warranty. While this fomisbeheveditosmsfymimmhm
- legal requireinents as of its revision date, compliance with applicable law, as the same may be amended from. .
" time to time, remamsdleresponsibilnyoftheuserofﬂnsfmm Qu&stlonsshouldbeaddnssedtoiheusers

attomney.

REPORT ‘ _ ' Page20f2 " Rev.0717/08

COCA 000157



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



WAC)



CoCa’s Response to Request No. 15
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